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THE WENDY'S COMPANY 


Dear Fellow Stockholders, 


I'm thrilled to have joined The Wendy's Company in early 2024 at an exciting time for the brand. I’ve been a 
Wendy's fan for as long as I can remember, and what drove me to take on this next challenge was not 
just the amazing brand heritage, but the incredible potential I see in this business. Further underpinning my 
confidence in the brand are the strategic plans and strong execution that drove compelling financial 
performance in 2023. 


DRIVING MOMENTUM FOR THE GLOBAL WENDY’S SYSTEM 


In 2023, we reached our thirteenth consecutive year of global same-restaurant sales growth, with growth coming 
from our U.S. business and every region of our international business. 


We delivered meaningful year-over-year digital sales growth every quarter, growing digital sales nearly 30% 
across the full year to almost $2 billion, which was well ahead of our original expectation. We reached a record high 
14.5% global digital sales mix in the fourth quarter supported by strength across all our digital channels as we 
built more personalized relationships with our loyalty members and continued to provide great in-restaurant 
experiences. 


Our sales expansion and lower commodity inflation supported a 100 basis point year-over-year increase in U.S. 
Company-operated restaurant margin to 15.3%. This return to pre-COVID margins sets the stage for even 
further improvements in profitability moving forward. We closed the year strong from a restaurant development 
perspective, bringing our full year global openings to 248 and achieving our goal of 2% net unit growth. 


We remained disciplined in our capital allocation policy, including the 100% increase in our dividend rate, and 
returned nearly $400 million to shareholders in 2023 through dividends and stock repurchases. 


This strong performance will serve as a foundational springboard to accelerating profitable sales and unit growth 
so the brand can reach its full potential in the years to come. 


GOOD DONE RIGHT 


Good Done Right, our Environmental, Social and Governance strategy, is an integral part of guiding Wendy’s growth. 
We have committed to bold goals across these pillars, including: 


* Responsibly sourcing our top 10 priority food categories by 2030 in the U.S. and Canada; 


* Building a more diverse and equitable Wendy's by increasing the representation of underrepresented 
populations among Company leadership and management, and continuing to bring more diversity to our 
franchise community; 


* Sustainably sourcing 100% of our consumer-facing packaging in the U.S. and Canada by 2026; and 


* Lessening our environmental impact by reducing greenhouse gas emissions across our value chain in 
accordance with our science-based targets. 


After building a strong foundation, in 2023 we made substantial progress toward all of these goals and look 
forward to sharing our progress in our 2023 Corporate Responsibility report in the coming weeks. 


LOOKING AHEAD 


Our commitment to growth has never been stronger and our focus centers on the customer first and exceeding 
their expectations. We have great opportunity to extend our points of difference versus the competition, including 
the uniquely ownable proposition of fresh, high-quality favorites at an affordable price that can only be found 
at Wendy’s. Our plans center on creating value through: 


* Driving global same restaurant sales momentum and growth; 
* Expanding our restaurant footprint with accelerated global unit growth; 
* Advancing our digital customer ecosystem to drive personalized connections and loyalty; 


* Improving restaurant-level profitability by delivering excellent in-restaurant experiences that grow sales 
and traffic to bring our customers back time and again; and 


- All while holding ourselves accountable to delivering on our Good Done Right commitments. 
The Wendy’s team is dedicated to creating value for all our stakeholders and our efforts are meaningful only to 
the extent that we back them up with action. It’s through our partnership and collaboration with franchisees, 


suppliers, employees and restaurant teams that we are able to continue driving meaningful progress 
toward becoming an even stronger company and corporate citizen. 


I'm impressed by the teams we have in place, and I'm excited to work together to unlock the full potential of this 
iconic brand. 


Sincerely, 


KIRK TANNER 
President and Chief Executive Officer 


" 


This Annual Report includes “forward-looking statements” within the meaning of the Private Securities Litigation 
Reform Act of 1995. See “Special Note Regarding Forward-Looking Statements and Projections” in the Form 10-K 
included in this Annual Report for additional important information regarding forward-looking statements. 
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PART | 
Explanatory Note 


The Wendy’s Company (“The Wendy’s Company”) is the parent company of its 100% owned subsidiary 
holding company, Wendy’s Restaurants, LLC (“Wendy’s Restaurants”). Wendy’s Restaurants is the parent company 
of Wendy’s International, LLC (formerly known as Wendy’s International, Inc.). Wendy’s International, LLC is the 
indirect parent company of (1) Quality Is Our Recipe, LLC (“Quality”), which is the owner and franchisor of the 
Wendy’s® restaurant system in the United States and all international jurisdictions except for Canada, and 
(2) Wendy’s Restaurants of Canada Inc., which is the owner and franchisor of the Wendy’s restaurant system in 
Canada. As used in this report, unless the context requires otherwise, the term “Company” refers to The Wendy’s 
Company and its direct and indirect subsidiaries, and “Wendy’s” refers to Quality when the context relates to the 
ownership or franchising of the Wendy’s restaurant system and to Wendy’s International, LLC when the context 
refers to the Wendy’s brand. References in this Annual Report on Form 10-K (the “Form 10-K”) to restaurants that 
we “own” or that are “Company-operated” include owned and leased restaurants. 


Special Note Regarding Forward-Looking Statements and Projections 


This Annual Report on Form 10-K and oral statements made from time to time by representatives of the 
Company may contain or incorporate by reference certain statements that are “forward-looking statements” within 
the meaning of the Private Securities Litigation Reform Act of 1995 (the “Reform Act”). Generally, forward-looking 
statements include the words “may,” “believes,” “plans,” “expects,” “anticipates,” “intends,” “estimate,” “goal,” 
“upcoming,” “outlook,” “guidance” or the negation thereof, or similar expressions. In addition, all statements that 
address future operating, financial or business performance, strategies or initiatives, future efficiencies or savings, 
anticipated costs or charges, future capitalization, anticipated impacts of recent or pending investments or transactions 
and statements expressing general views about future results or brand health are forward-looking statements within 
the meaning of the Reform Act. Forward-looking statements are based on our expectations at the time such 
statements are made, speak only as of the dates they are made and are susceptible to a number of risks, uncertainties 
and other factors. For all of our forward-looking statements, we claim the protection of the safe harbor for forward- 
looking statements contained in the Reform Act. Our actual results, performance and achievements may differ 
materially from any future results, performance or achievements expressed or implied by our forward-looking 
statements. Many important factors could affect our future results and cause those results to differ materially from 
those expressed in or implied by our forward-looking statements. Such factors include, but are not limited to, the 
following: 


¢ the impact of competition or poor customer experiences at Wendy’s restaurants; 


* adverse economic conditions or disruptions, including in regions with a high concentration of Wendy’s 
restaurants; 


¢ changes in discretionary consumer spending and consumer tastes and preferences; 


¢ the disruption to our business from COVID-19 and its impact on our results of operations, financial 
condition and prospects; 


* impacts to our corporate reputation or the value and perception of our brand; 

* the effectiveness of our marketing and advertising programs and new product development; 
* our ability to manage the impact of social media; 

* our ability to protect our intellectual property; 

* food safety events or health concerns involving our products; 


* our ability to deliver accelerated global sales growth and achieve or maintain market share across our 
dayparts; 


* our ability to achieve our growth strategy through new restaurant development and our Image Activation 
program; 


* our ability to effectively manage the acquisition and disposition of restaurants or successfully implement 
other strategic initiatives; 


* risks associated with leasing and owning significant amounts of real estate, including environmental matters; 


¢ risks associated with our international operations, including our ability to execute our international growth 
strategy; 


¢ changes in commodity and other operating costs; 


¢ shortages or interruptions in the supply or distribution of our products and other risks associated with our 
independent supply chain purchasing co-op; 


¢ the impact of increased labor costs or labor shortages; 


¢ the continued succession and retention of key personnel and the effectiveness of our leadership and 
organizational structure; 


¢ risks associated with our digital commerce strategy, platforms and technologies, including our ability to adapt 
to changes in industry trends and consumer preferences; 


* our dependence on computer systems and information technology, including risks associated with the failure 
or interruption of our systems or technology or the occurrence of cyber incidents or deficiencies; 


¢ risks associated with our securitized financing facility and other debt agreements, including compliance with 
operational and financial covenants, restrictions on our ability to raise additional capital, the impact of our 
overall debt levels and our ability to generate sufficient cash flow to meet our debt service obligations and 
operate our business; 


¢ risks associated with our capital allocation policy, including the amount and timing of equity and debt 
repurchases and dividend payments; 


* risks associated with complaints and litigation, compliance with legal and regulatory requirements and an 
increased focus on environmental, social and governance issues; 


* risks associated with the availability and cost of insurance, changes in accounting standards, the recognition 
of impairment or other charges, changes in tax rates or tax laws and fluctuations in foreign currency exchange 
rates; 


* conditions beyond our control, such as adverse weather conditions, natural disasters, hostilities, social unrest, 
health epidemics or pandemics or other catastrophic events; and 


* other risks and uncertainties referred to in this Annual Report on Form 10-K (see especially “Item 1A. Risk 
Factors” and “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of 
Operations”) and in our other current and periodic filings with the Securities and Exchange Commission. 


In addition to the factors described above, there are risks associated with our predominantly franchised. business 
model that could impact our results, performance and achievements. Such risks include our ability to identify, attract 
and retain experienced and qualified franchisees, our ability to effectively manage the transfer of restaurants between 
and among franchisees, the business and financial health of franchisees, the ability of franchisees to meet their royalty, 
advertising, development, reimaging and other commitments, participation by franchisees in brand strategies and the 
fact that franchisees are independent third parties that own, operate and are responsible for overseeing the operations 
of their restaurants. Our predominantly franchised business model may also impact the ability of the Wendy’s system 
to effectively respond and adapt to market changes. 


All future written and oral forward-looking statements attributable to us or any person acting on our behalf are 
expressly qualified in their entirety by the cautionary statements contained or referred to above. New risks and 
uncertainties arise from time to time, and factors that we currently deem immaterial may become material, and it is 
impossible for us to predict these events or how they may affect us. We assume no obligation to update any forward- 
looking statements after the date of this Annual Report on Form 10-K as a result of new information, future events or 
developments, except as required by federal securities laws, although we may do so from time to time. We do not 
endorse any projections regarding future performance that may be made by third parties. 


Item 1. Business. 
Company Overview 


Wendy’s is primarily engaged in the business of operating, developing and franchising a system of distinctive 
quick-service restaurants serving high quality food. Wendy’s opened its first restaurant in Columbus, Ohio in 1969. 
Today, Wendy’s is the second largest quick-service restaurant company in the hamburger sandwich segment in the 
United States (the “U.S.”) based on traffic and dollar share, and the third largest globally with 7,240 restaurants in the 
USS. and 32 foreign countries and U.S. territories as of December 31, 2023. 


At December 31, 2023, there were 6,030 Wendy’s restaurants in operation in the U.S. Of these restaurants, 
403 were operated by the Company and 5,627 were operated by a total of 212 franchisees. In addition, at 
December 31, 2023, there were 1,210 Wendy’s restaurants in operation in 32 foreign countries and U.S. territories. 
Of the international restaurants, 1,198 were operated by a total of 106 franchisees and 12 were operated by the 
Company in the United Kingdom (the “U.K.”). 


The Company’s principal executive offices are located at One Dave Thomas Blvd., Dublin, Ohio 43017, and 
its telephone number is (614) 764-3100. 


Corporate History 


The Wendy’s Company’s corporate predecessor was incorporated in Ohio in 1929 and was reincorporated in 
Delaware in June 1994. Effective September 29, 2008, in conjunction with the merger of Triarc Companies, Inc. and 
Wendy’s International, Inc., the Company’s corporate name was changed from Triarc Companies, Inc. to Wendy’s/ 
Arby’s Group, Inc. Effective July 5, 2011, in connection with the Company’s sale of Arby’s Restaurant Group, Inc., 
the Company’s corporate name was changed to The Wendy’s Company. 


Fiscal Year 


The Company’s fiscal reporting periods consist of 52 or 53 weeks ending on the Sunday closest to 
December 31 and are referred to herein as (1) “the year ended December 31, 2023” or “2023,” (2) “the year ended 
January 1, 2023” or “2022,” and (3) “the year ended January 2, 2022” or “2021,” all of which consisted of 52 weeks. 


Business Strategy 


Wendy’s long-term growth opportunities include delivering accelerated global growth through (1) driving 
same-restaurant sales momentum across all dayparts, (2) accelerating our consumer-facing digital platforms and 
technologies and (3) expanding the Company’s footprint across the globe. Wendy’s vision is to become the world’s 
most thriving and beloved restaurant brand. 


Business Segments 


The Company is comprised of the following segments: (1) Wendy’s U.S., (2) Wendy’s International and 
(3) Global Real Estate & Development. Wendy’s U.S. includes the operation and franchising of Wendy’s restaurants 
in the U.S. and derives its revenues from sales at Company-operated restaurants and royalties, franchise fees and 
national advertising fund collections from franchised restaurants. Wendy’s International includes the operation and 
franchising of Wendy’s restaurants in countries and territories other than the U.S. and derives its revenues from sales 
at Company-operated restaurants and royalties, fees and advertising fund collections from franchised restaurants. 
Global Real Estate & Development includes real estate activity for owned sites and sites leased from third parties, 
which are leased and/or subleased to franchisees, and also includes our share of the income of our Canadian restaurant 
real estate joint venture (“TimWen”). In addition, Global Real Estate & Development earns fees from facilitating 
franchisee-to-franchisee restaurant transfers (“Franchise Flips”) and providing other development-related services to 
franchisees. See Management’s Discussion and Analysis of Financial Condition and Results of Operations contained 
in Item 7 herein and Note 26 to the Consolidated Financial Statements contained in Item 8 herein for segment 
financial information. 


The Wendy’s Restaurant System 


The revenues from our restaurant business are derived from two principal sources: (1) sales at Company- 
operated restaurants and (2) franchise-related revenues, including royalties, franchise fees, national advertising funds 
contributions and rents received from Wendy’s franchised restaurants. Company-operated restaurants comprised 
approximately 5% of the total Wendy’s system as of December 31, 2023. 


Restaurant Openings and Closings 


During 2023, Wendy’s opened four new Company-operated restaurants and closed four generally 
underperforming Company-operated restaurants. During 2023, Wendy’s franchisees opened 244 new restaurants and 
closed 99 generally underperforming restaurants. 


The following table sets forth the number of Wendy’s restaurants in operation at the beginning and end of each 
fiscal year from 2021 to 2023: 


mas 20222021 
Restaurants open at beginning of period ..................04. 7,095 6,949 6,828 
Restaurants opened during period ..... 0.0.0... 0000s 248 276 210 
Restaurants closed during period .......... 0.0.00 cece eee eee (103) (130) (89) 
Restaurants open at end of period ......... 0.0... cee eee ee 7,240 7,095 6,949 


Restaurant Operations 


Each Wendy’s restaurant offers an extensive menu specializing in hamburger sandwiches and featuring chicken 
sandwiches, which are prepared to order with the customer’s choice of toppings and condiments. Wendy’s menu also 
includes chicken nuggets, chili, french fries, baked potatoes, freshly prepared salads, soft drinks, Frosty® desserts and 
kids’ meals. In addition, Wendy’s restaurants sell a variety of promotional products on a limited time basis. In March 
2020, Wendy’s entered the breakfast daypart across the U.S. system and, in May 2022, launched breakfast in Canada. 
Wendy’s breakfast menu features a variety of breakfast sandwiches such as the Breakfast Baconator® and sides such as 
seasoned potatoes. 


Free-standing Wendy’s restaurants generally include a pick-up window in addition to a dining room. In 2021, 
2022 and 2023 pick-up window sales represented approximately 82%, 77% and 74% of sales at Company-operated 
restaurants, respectively. Prior to the impact of COVID-19, approximately two-thirds of sales at Company-operated 
restaurants occurred through the pick-up window. 


Wendy’s strives to maintain quality and uniformity throughout all restaurants by publishing detailed 
specifications for food products, preparation and service, continual in-service training of employees, restaurant 
operational audits and field visits from Wendy’s supervisors. In the case of franchisees, field visits are made by 
Wendy’s personnel who review restaurant operations, including quality, service and cleanliness, and make 
recommendations to assist in compliance with Wendy’s specifications. 


Supply Chain, Distribution and Purchasing 


As of December 31, 2023, three independent processors (five total production facilities) supplied all of the fresh 
beef used by Wendy’s restaurants in the U.S. In addition, seven independent processors (17 total production facilities) 
supplied all of the chicken used by Wendy’s restaurants in the U.S. In addition, there was one main in-line distributor 
of food, packaging and beverage products, excluding breads, that serviced approximately 67% of Wendy’s restaurants 
in the U.S. and four additional in-line distributors that, in the aggregate, serviced approximately 32% of Wendy’s 
restaurants in the U.S. Wendy’s and its franchisees have not experienced any material shortages of food, equipment, 
fixtures or other products that are necessary to maintain restaurant operations, and Wendy’s anticipates no such 
shortages of products and believes that alternate suppliers and distribution sources are available. Suppliers and 
distributors to the Wendy’s system must comply with U.S. Department of Agriculture (“USDA”) and U.S. Food and 
Drug Administration (“FDA”) regulations governing the manufacture, packaging, storage, distribution and sale of all 
food and packaging products. 
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Wendy’s has a purchasing co-op relationship structure with its franchisees that establishes Quality Supply 
Chain Co-op, Inc. (““QSCC”). QSCC manages, for the Wendy’s system in the U.S. and Canada, contracts for the 
purchase and distribution of food, proprietary paper, operating supplies and equipment, typically under national 
agreements with pricing based upon total system volume. QSCC’s supply chain management facilitates the continuity 
of supply and provides consolidated purchasing efficiencies while monitoring and seeking to minimize possible 
obsolete inventory throughout the Wendy’s supply chain in the U.S. and Canada. Wendy’s and its franchisees pay 
sourcing fees to third-party vendors on certain products sourced by QSCC. Such sourcing fees are remitted by these 
vendors to QSCC and are the primary means of funding QSCC’s operations. Should QSCC’s sourcing fees exceed its 
expected needs, QSCC’s board of directors may return some or all of the excess to its members in the form of a 
patronage dividend. 


Wendy’s does not sell food or restaurant supplies to its franchisees. 


Quality Assurance 


Wendy’s quality assurance program is designed to verify that the food products supplied to our restaurants are 
processed in a safe, sanitary environment and in compliance with our food safety and quality standards. Wendy’s 
quality assurance personnel regularly conduct sanitation and production audits for all of our core menu product 
processing facilities, which include beef, chicken, eggs, pork, buns, french fries, Frosty® dessert ingredients and 
produce. Animal welfare audits are also conducted at all beef, chicken and pork facilities to confirm compliance with 
our required animal welfare and handling policies and procedures. In addition to our facility audit program, weekly 
samples of beef, chicken and other core menu products from our distribution centers are randomly sampled and 
analyzed by a third-party laboratory to test conformance to our quality specifications. Wendy’s representatives, 
including third-party auditors, regularly conduct evaluations and inspections of all Company-operated and franchised 
restaurants to test conformance to our sanitation, food safety and operational requirements. In addition, restaurant 
crew and managers at Company-operated and franchised restaurants are re-certified each year on critical food safety 
standards. Wendy’s has the right to terminate franchise agreements if franchisees fail to comply with quality 
standards. Wendy’s also utilizes a platform designed to help streamline data collection, tracking and trending in our 
supply chain as part of our food safety and quality assurance program. We continue to expand the scope of the 
platform to help us monitor and assess food safety and quality assurance risks. 


Information Technology 


Wendy’s relies on computer systems and information technology to conduct its business. Wendy’s utilizes both 
commercially available third-party software and proprietary software owned by the Company to run the point-of-sale 
and kitchen delivery functions and certain other consumer-facing and back-office functions in Wendy’s restaurants. 
Wendy’s has invested significant resources to focus on consumer-facing and other technology, including investments 
to support restaurant stability, enterprise resource planning, enhancements to Wendy’s mobile apps and loyalty 
program, data infrastructure to support customer relationship management and personalized marketing capabilities 
and delivery arrangements with third-party vendors for Wendy’s U.S. and Canadian restaurants. We believe our 
digital platforms are critical to creating a more seamless user experience, providing insights to enhance our 
relationship with customers and meeting consumer demand for customization, speed and convenience. In October 
2021, we announced a partnership with a third-party global cloud provider with the intention to enhance our 
restaurant experience and unlock new customer, restaurant and employee experiences through data-driven insights. 


Trademarks and Service Marks 


Wendy’s or its subsidiaries have registered certain trademarks and service marks in the U.S. Patent and 
Trademark Office and in international jurisdictions, some of which include Wendy’s®, Quality Is Our Recipe® and 
the Wendy Cameo design. Wendy’s believes that these and other related marks are of material importance to its 
business. Domestic trademarks and service marks have their next required maintenance filings at various times from 
2024 to 2034 in order to keep such registrations in force, while international trademarks and service marks have 
various durations of seven to 15 years. Wendy’s generally intends to maintain and renew its trademarks and service 
mark registrations in accordance with applicable deadlines. 


Wendy’s entered into an Assignment of Rights Agreement with the Company’s founder, Dave Thomas, and his 
wife dated as of November 5, 2000 (the “Assignment”). Wendy’s had used Mr. Thomas, who was Senior Chairman 
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of the Board until his death on January 8, 2002, as a spokesperson and focal point for its products and services for 
many years. With the efforts and attributes of Mr. Thomas, Wendy’s has, through its extensive investment in the 
advertising and promotional use of Mr. Thomas’ name, likeness, image, voice, caricature, endorsement rights and 
photographs (the “Thomas Persona”), made the Thomas Persona well known in the U.S. and throughout North 
America and a valuable asset for both Wendy’s and Mr. Thomas’ estate. Under the terms of the Assignment, Wendy’s 
acquired the entire right, title, interest and ownership in and to the Thomas Persona, including the sole and exclusive 
right to commercially use the Thomas Persona. 


Research and Development 


New product development is important to the Wendy’s system. The Company believes that the development 
and testing of new and improved products is critical to increasing sales, attracting new customers and differentiating 
the Wendy’s brand from competitors. The Company maintains a state-of-the-art research and development facility 
that includes a sensory lab, analytical labs, culinary kitchens and a Wendy’s test kitchen. The Company employs a 
variety of professionals from the culinary and food science disciplines to bring new and improved products to market. 


Seasonality 


Wendy’s restaurant operations are moderately seasonal. Wendy’s average restaurant sales are normally higher 
during the summer months than during the winter months. Because our business is moderately seasonal, results for 
any quarter are not necessarily indicative of the results that may be achieved for any other quarter or for the full fiscal 
year. 


Competition 


Each Wendy’s restaurant is in competition across all dayparts with other food service operations within the 
same geographical area. The quick-service restaurant segment is highly competitive and includes well-established 
competitors. Wendy’s competes with other restaurant companies and food outlets, primarily through the quality, 
variety, convenience, price and value perception of food and beverage products offered. The number and location of 
restaurants, quality and speed of service, attractiveness of facilities, effectiveness of marketing and new product 
development by Wendy’s and its competitors are also important factors. The price charged for each menu item may 
vary from market to market (and within markets) depending on competitive pricing and the local cost structure. 
Wendy’s competes within the food service industry and the quick-service restaurant sector for customers as well as for 
personnel, suitable real estate sites and qualified franchisees. 


Wendy’s competitive position is differentiated by a focus on high quality, craveable food, its made-to-order 
square hamburgers using fresh, never frozen ground beef*, its unique and diverse menu, including chicken 
sandwiches, freshly-prepared salads and other signature items like chili, baked potatoes, the Frosty® dessert and the 
Breakfast Baconator®, its promotional products, its choice of toppings and condiments and the atmosphere and décor 
of its restaurants. (*Fresh beef available in the contiguous U.S., Alaska and Canada.) Wendy’s continues to implement 
its Image Activation program, which includes reimaging existing Wendy’s restaurants and building new Wendy’s 
restaurants with innovative exterior and interior restaurant designs, with plans for a significant number of new and 
reimaged restaurants in 2024 and beyond. The Image Activation program also differentiates the Company from its 
competitors by its emphasis on selection and performance of restaurant employees that provide friendly and engaged 
customer service in Wendy’s restaurants. As of December 31, 2023, 86% of the Wendy’s system was reimaged. 


Many of the leading restaurant chains continue to focus on new restaurant development as one strategy to 
increase market share through increased consumer awareness and convenience. This results in increased competition 
for available development sites and higher development costs for those sites. Competitors also employ marketing 
strategies such as frequent use of price discounting, frequent promotions and heavy advertising expenditures. 
Continued price discounting, including the use of coupons and offers, in the quick-service restaurant industry and the 
emphasis on value menus could have an adverse impact on Wendy’s business. 


Other restaurant chains, including those within the hamburger category, have also competed by offering high 
& 8 gory Pp y § 1g: 

quality sandwiches made with fresh ingredients and artisan breads, and there are several emerging restaurant chains 

featuring high quality food served at in-line locations. Several chains have also sought to compete by targeting certain 
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consumer groups, such as capitalizing on trends toward certain types of diets or dietary preferences (e.g., plant-based 
food, alternative proteins, low carbohydrate, low trans-fat, gluten free or antibiotic free) by offering menu items that 
are promoted as being consistent with such diets. 


Additional competitive pressures for prepared food purchases come from operators outside the restaurant 
industry. A number of major grocery chains offer fresh deli sandwiches and fully prepared food and meals to go as 
part of their deli sections. Some of these chains also have in-store cafes with service counters and tables where 
consumers can order and consume a full menu of items prepared especially for that portion of the operation. 
Additionally, convenience stores and retail outlets at gas stations frequently offer a wide variety of sandwiches and 
other foods. 


Wendy’s also competes with grocery chains, food delivery providers and other retail outlets that sell food to be 
prepared at home. Competition with these chains, providers and other outlets could increase based on the gap 
between the price of food prepared at home compared to the price of food purchased at restaurants. 


Technology and delivery are becoming increasingly critical parts of the restaurant consumer experience. In the 
quick-service restaurant category, technology initiatives include mobile interactive technology for brand and menu 
search information, mobile ordering, mobile payment, mobile offers, mobile order pick-up and carryout, customer 
loyalty and rewards programs and other self-service technologies. An increasing number of restaurant chains have also 
introduced or expanded their restaurant delivery arrangements as another strategy to increase market share. If our 
technology initiatives, digital commerce platforms or third-party delivery providers do not meet customers’ 
expectations in terms of security, speed, cost, attractiveness or ease of use, customers may be less inclined to use those 
platforms or providers and our competitive position could be adversely impacted. 


System Optimization 


The Company’s system optimization initiative included a shift from Company-operated restaurants to 
franchised restaurants over time, through acquisitions and dispositions, as well as by facilitating Franchise Flips. 
During 2016, the Company completed the sale of 310 Company-operated restaurants to franchisees, which resulted 
in the achievement of its plan to reduce its ongoing Company-operated restaurant ownership to approximately 5% of 
the total Wendy’s system. 


While the Company has no plans to move its ownership away from approximately 5% of the Wendy’s system, 
it expects to continue to optimize the Wendy’s system by facilitating Franchise Flips, as well as evaluating strategic 
acquisitions of franchised restaurants and strategic dispositions of Company-operated restaurants to existing and new 
franchisees, to further strengthen the franchisee base, drive new restaurant development and accelerate adoption of 
Wendy’s Image Activation program. Wendy’s generally retains a right of first refusal in connection with any proposed 
sale or transfer of franchised restaurants. 


The table below shows the number of restaurant acquisitions, restaurant dispositions and Franchise Flips 
completed in each of 2023, 2022 and 2021. 


Year Ended 
2023 2022 2021 
Restatirant acquisitions x, gs0¢ scae:sis bie 05s. do elecend dc qode Goblins pad 2) oe eels — 1 93 
Restaurant dispositions ....... 0... c cee cee — 1 47 
Franchise Flips (a) sss iecis6, inva etls gash a aida nee pees 99 79 34 


(a) Represents franchisee-to-franchisee restaurant transfers for which the Company received advisory fees, which 
include valuation services and fees for selecting pre-approved buyers. 


Franchising 


As of December 31, 2023, 212 Wendy’s U.S. franchisees operated 5,627 franchised restaurants in 50 states and 
the District of Columbia, and 106 Wendy’s international franchisees operated 1,198 franchised restaurants in 32 
foreign countries and U.S. territories. 


U.S. Franchise Arrangements 


The rights and obligations governing the majority of franchised restaurants operating in the U.S. are set forth in 
the Wendy’s current Unit Franchise Agreement (the “Current Franchise Agreement”) (non-traditional locations may 
operate under an amended agreement or alternate form of agreement). This agreement provides the franchisee the 
right to construct, own and operate a Wendy’s restaurant upon a site accepted by Wendy’s and to use the Wendy’s 
system in connection with the operation of the restaurant at that site. The Current Franchise Agreement provides for 
a 20-year term and a 10-year renewal subject to certain conditions. The initial term may be extended up to 25 years 
and the renewal extended up to 20 or 25 years for qualifying restaurants under the new restaurant development 
incentive and reimage programs described below in “Franchise Development and Other Relationships.” Wendy’s has 
in the past franchised under different agreements on a multi-unit basis; however, Wendy’s now grants new Wendy’s 
franchises on a unit-by-unit basis. 


The Current Franchise Agreement requires that the franchisee pay a monthly royalty of 4.0% of sales, as 
defined in the agreement, from the operation of the restaurant. The agreement also typically requires that the 
franchisee pay Wendy’s an initial technical assistance fee. In the U.S., the standard technical assistance fee required 
under a newly executed Current Franchise Agreement is currently $50,000 for each new restaurant opened. 


The technical assistance fee is used to defray some of the costs to Wendy’s for start-up and transitional services 
related to new and existing franchisees acquiring Company-operated restaurants and in the development and opening 
of new restaurants. In certain limited instances (such as a reduced franchise agreement term, development incentive 
programs or other unique circumstances), Wendy’s may charge a reduced technical assistance fee or may waive the 
technical assistance fee. Wendy’s does not select or employ personnel on behalf of franchisees. 


International Franchise Arrangements 


Wendy’s Restaurants of Canada Inc. (“WROC”), a 100% owned subsidiary of Wendy’s, holds master franchise 
rights for Canada. The rights and obligations governing the majority of franchised restaurants operating in Canada are 
set forth in a Single Unit Sub-Franchise Agreement (the “Single Unit Sub-Franchise Agreement”) (non-traditional 
locations, including delivery kitchens, may operate under an amended agreement or alternate form of agreement). 
This document provides the franchisee the right to construct, own and operate a Wendy’s restaurant upon a site 
accepted by WROC and to use the Wendy’s system in connection with the operation of the restaurant at that site. 
The Single Unit Sub-Franchise Agreement provides for a 20-year term and a 10-year renewal subject to certain 
conditions. The sub-franchisee pays to WROC a monthly royalty of 4.0% of sales, as defined in the agreement, from 
the operation of the restaurant. The agreement also typically requires that the franchisee pay WROC an initial 
technical assistance fee. The standard technical assistance fee is currently C$50,000 for each new restaurant opened. 


Franchisees who wish to operate Wendy’s restaurants outside of the U.S. and Canada enter into franchise or 
license agreements with Wendy’s that generally provide franchise rights for each restaurant for an initial term of 10 
years or 20 years, depending on the country, and typically include a 10-year renewal provision, subject to certain 
conditions. The agreements grant a license to the franchisee to use the Wendy’s trademarks and know-how in the 
operation of a Wendy’s restaurant at a specified location. Generally, the franchisee pays Wendy’s an initial technical 
assistance fee or other per restaurant fee and monthly fees based on a percentage of gross monthly sales of each 
restaurant. In certain foreign markets, Wendy’s may grant the franchisee exclusivity to develop a territory in exchange 
for the franchisee undertaking to develop a specified number of new Wendy’s restaurants in the territory based on a 
negotiated schedule. In these instances, the franchisee generally pays Wendy’s an upfront development fee, annual 
development fees or a per restaurant development fee. In certain circumstances, Wendy’s may charge an upfront 
development fee for a non-exclusive territory, which is proportionate to a multi-unit development commitment. 
Wendy’s may also grant a franchisee the right to sub-franchise in a stated territory, subject to certain conditions. 


Non-Traditional Development 


Non-traditional locations, such as fuel and transportation centers, food courts and other retail locations, 
military bases and delivery kitchens, represent a component of Wendy’s global development strategy. These 
non-traditional locations may be subject to different rights and obligations than our traditional franchise 
arrangements, including with respect to initial and renewal franchise terms, technical assistance fees, monthly royalty 
rates and advertising contribution rates, and the sales levels at these locations may also differ from sales levels at 
traditional Wendy’s restaurants. 
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Franchise Development and Other Relationships 


In addition to its franchise and license agreements, Wendy’s also enters into development and/or relationship 
agreements with certain franchisees. The development agreement provides the franchisee with the right to develop a 
specified number of new Wendy’s restaurants using the Image Activation program design within a stated, 
non-exclusive territory for a specified period, subject to the franchisee meeting interim new restaurant development 
requirements. The relationship agreement addresses other aspects of the franchisor-franchisee relationship, such as 
restrictions on operating competing restaurants, participation in brand initiatives such as the Image Activation 
program, employment of approved operators, confidentiality and restrictions on engaging in sale/leaseback or debt 
refinancing transactions without Wendy’s prior consent. 


To promote new restaurant development, Wendy’s has provided franchisees with certain incentive programs for 
qualifying new restaurants. In February 2023, Wendy’s announced a new restaurant development incentive program 
in the U.S. and Canada that provides for waivers of royalty, national advertising and technical assistance fees for up to 
the first three years of operation for qualifying new restaurants (“Pacesetter”). Wendy’s previously offered and will 
continue to offer a restaurant development incentive program that provides for reductions in royalty and national 
advertising fees for up to the first two years of operation for qualifying new restaurants (“Groundbreaker”). Wendy’s 
U.S. and Canadian franchisees may elect either the Pacesetter program or the Groundbreaker program when 
committing to new multi-unit development agreements or adding incremental commitments to existing development 
agreements. Wendy’s also provides franchisees with the option of an early 20-year or 25-year renewal of their 
franchise agreement upon completion of reimaging utilizing certain approved Image Activation reimage designs. 


Franchised restaurants are required to be operated under uniform operating standards and specifications relating 
to the selection, quality and preparation of menu items, signage, decor, equipment, uniforms, suppliers, maintenance 
and cleanliness of premises and customer service. Wendy’s monitors franchisee operations and inspects restaurants 
periodically to ensure that required practices and procedures are being followed. See “The Wendy’s Restaurant 
System—Quality Assurance” above for additional information. 


See Note 7 and Note 21 to the Consolidated Financial Statements contained in Item 8 herein, and the 
information under “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of 
Operations” herein, for information regarding certain guarantee obligations, reserves, commitments and contingencies 
involving franchisees. 


Advertising and Marketing 


In the U.S. and Canada, Wendy’s advertises nationally through national advertising funds primarily on network 
and cable television programs, including nationally televised events, as well as through audio and digital media, and 
advertises locally primarily through regional network and cable television, audio and digital media and out-of-home 
media, such as billboards. Wendy’s maintains two national advertising funds established to collect and administer 
funds contributed for use in advertising through television, radio, the Internet and a variety of promotional 
campaigns, including through digital and social media platforms. Separate national advertising funds are administered 
for Wendy’s U.S. and Canadian restaurant locations. Contributions to the national advertising funds are required to 
be made by both Company-operated and franchised restaurants and are based on a percentage of restaurant sales. In 
addition to the contributions to the national advertising funds, Wendy’s requires additional contributions to be made 
for both Company-operated and franchised restaurants based on a percentage of restaurant sales for the purpose of 
local and regional advertising programs. Required franchisee contributions to the national advertising funds and for 
local and regional advertising programs are governed by the Current Franchise Agreement in the U.S. and by the 
Single Unit Sub-Franchise Agreement in Canada. Required contributions by Company-operated restaurants for 
advertising and promotional programs are at the same percentage of sales as franchised restaurants within the Wendy’s 
system. As of December 31, 2023, the contribution rate for U.S. restaurants was generally 3.5% of sales for national 
advertising and 0.5% of sales for local and regional advertising. As of December 31, 2023, the contribution rate for 
Canadian restaurants was generally 3.0% of sales for national advertising and 1.0% of sales for local and regional 
advertising, with the exception of Quebec, for which there is no national advertising contribution rate and the local 
and regional advertising contribution rate is 4.0% of sales. Non-traditional locations, including delivery kitchens, may 
be subject to adjusted requirements for national, local and regional advertising contributions. See Note 24 to the 
Consolidated Financial Statements contained in Item 8 herein for additional information regarding advertising. 


Human Capital 


At Wendy’s, our vision is to become the world’s most thriving and beloved restaurant brand, and every day we 
strive to live our purpose of creating joy and opportunity through food, family and community. Our restaurants, our 
food and the value and service we provide to our customers are all integral to our long-term success, but ultimately it 
is our people that help us deliver our brand promise of “Fast Food Done Right” every single day. 


We continue to invest in employees to ensure we are able to attract, hire and retain great talent throughout our 
organization. We measure our effectiveness in these areas using various tools and metrics, including administering an 
employee engagement survey annually and tracking our employee turnover rates compared to others in the restaurant 
industry. 


As of December 31, 2023, the Company was comprised of approximately 15,300 employees, of which 
approximately one-third were full-time, and two-thirds were part-time. The vast majority of our employees are located 
in the United States and work in our Company-operated restaurants within our Wendy’s U.S. business segment. 
Outside of our Company-operated restaurants, our largest population of employees work in our restaurant support 
organization, which includes employees across the globe and at our restaurant support center in Dublin, Ohio. We are 
proud to have a workforce with diverse backgrounds and experiences. 


Respectful Workplace 


From day one, the Wendy’s business has always been of, for and about people. Respect and fair treatment for 
our team members, franchisees, supplier partners and vendors are a central part of our business. So is staying true to 
the values established by our founder, Dave Thomas, more than 50 years ago, which include Doing the Right Thing, 
Treating People with Respect and Giving Something Back. Our commitment to these values is reflected in our Code 
of Business Conduct and Ethics, which applies to Company employees and directors, and in our Supplier Code of 
Conduct, which sets forth our expectations for key suppliers to the Wendy’s system in the U.S. and Canada. We 
strive to bring our values to life through daily interactions with our team members, franchisees and customers and in 
the communities where we do business. We expect our employees to maintain respectful workplaces that support and 
protect the integrity of the Wendy’s brand and fuel our continued success. 


Diversity, Equity and Inclusion 


We believe our strategic focus on diversity, equity and inclusion (““DE&I”) has helped and will continue to help 
the Company remain true to our values as well as support our financial performance and global growth strategy. 
Creating and fostering inclusive work environments allows us to create an engaging and welcoming culture for our 
employees, which we believe positively affects the quality of products, service and experience we deliver to our 
customers. Through the leadership and support of our Office of DE&I, we continue to make meaningful progress 
against all of our goals, including increasing the diversity of representation among Company leadership and 
management and attracting new, diverse franchisees into our system. 


We are fortunate to have several thriving Employee Resource Groups (“ERGs”), which are voluntary 
employee-led groups, each sponsored by a Wendy’s senior leadership team member. Our ERGs serve an important 
role in support of our DE&!I strategy, creating forums for learning and inclusion, providing opportunities to celebrate 
different backgrounds, empowering employees to bring their authentic selves to work and creating leadership and 
professional development opportunities. Our ERGs focus on employees and allies who identify as Women (Women 
of Wendy’s), LGBTQ+ (WeQual), Military Veterans & Families (WeVets), Culturally Diverse (WCD), Black 
(WeBERG), Young Professionals (WenGEN) and Caregivers (GiveCare). In 2023, we hosted over 30 wide-ranging 
programs facilitated by our ERGs and were recognized by McKinsey & Company and LeanIn.org’s 2023 Women in 
the Workplace Study. 


Compensation and Benefits 


We are committed to providing market-competitive pay and benefits to attract and retain great talent. We 
enable this by benchmarking and analyzing pay and benefits both externally and internally. In addition to receiving 
competitive hourly rates and base salaries, all general managers and district managers of our Company-operated 
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restaurants are eligible for performance-based cash incentive bonuses. Restaurant support service employees are also 
eligible to participate in a performance-based annual bonus plan. For our restaurant-level employees, we offer the 
potential for raises based on individual performance reviews throughout the year. At Wendy’s, we are committed to 
providing pay equity for all employees, regardless of gender or ethnicity. 


We also offer a robust set of benefits to help eligible employees and their families stay healthy, manage spend 
related to health and financial wellbeing and effectively balance work and life. For our U.S. employees, this includes 
offerings such as insurance for medical, dental, vision and prescription drugs, telehealth access, 401(k) savings and 
retirement plans, health savings accounts, employee assistance program, paid sick leave, bonding leave and adoption 
assistance. 


Safety and Well-Being 


We are committed to providing our employees with safe and comfortable work environments and offering 
resources that our employees can use to help promote their well-being. We remain focused on our high standards of 
quality and cleanliness at our restaurants through processes like reviewing cleaning procedures, maintaining an 
adequate supply of cleaning products and conducting our annual food safety recertification for our restaurant crew 
and managers. We prioritize the safety and wellbeing of our employees by fostering a culture of people safety 
awareness, responsibility and accident prevention. Through education, training and the active involvement of our 
employees and restaurant support organization, we strive to provide a restaurant environment that is free from 
recognized hazards and prevent accidents, injuries and occupational illnesses. We also recognize that the wellbeing of 
our employees goes beyond work and our work environments. We offer several benefits to support the health and 
wellbeing of our employees, including our employee assistance program (EAP), available at no cost to Company 
employees and their household members. We are also proud to offer paid sick time at all levels within our restaurants 
to ensure employees can prioritize their health and the health of their families. 


Talent Development 


To set our employees up for success and support their personal development and career growth, we invest in 
training and development programs at all levels within the Company. We also leverage annual processes that support 
individual performance planning, individual professional development planning and a broad review of talent 
development throughout the Company. Restaurant-level employees have the opportunity to take advantage of an 
extensive online learning curriculum, as well as hands-on training led by crew trainers, managers and field support 
staff. Restaurant managers and multi-unit operators participate in Wendy’s University, which includes targeted 
training to develop management and leadership skills. Wendy’s University also provides targeted programming for 
corporate management staff, including diversity training, people manager training, leadership dialogues and the 
opportunity to participate in third party conferences and training. Our leadership development program (WeLead) 
uses a cohort learning strategy for emerging leaders over a six-month curriculum designed to build on our 
performance-driven culture and develop talent across the organization. 


Community-Based Giving 


Wendy’s maintains a charitable giving program that supports four core categories: foster care adoption; hunger 
and food integrity; youth and families; and vibrant communities. In 2023, Wendy’s made charitable donations to a 
variety of organizations across the globe, highlighted by our ongoing and significant support of the Dave Thomas 
Foundation for Adoption, a charitable foundation created by our founder, Dave Thomas, which has been our 
signature charitable cause for more than 30 years. In addition to corporate contributions, we also hosted an employee- 
driven Community Giving Program, in which employees from across the Wendy’s system nominated worthy 
charitable organizations to receive grants from The Wendy’s Foundation. We also made grants available to charitable 
organizations chosen by our ERGs in support of their missions. 


Additional information about our people and human capital initiatives is available on our website at 
www.wendys.com/what-we-value, in our annual Corporate Responsibility report and on The Square Deal™ Wendy’s 
Blog at www.squaredealblog.com. The contents of our website and these additional information sources are not 
incorporated by reference in this Form 10-K or any other report or document we file with the Securities and 
Exchange Commission. 
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Governmental Regulations 
U.S. Operations 


The Company and our franchisees are subject to various federal, state and local laws and regulations affecting 
the operation of our respective businesses, including laws and regulations relating to building and zoning, health, fire 
and safety, sanitation, food preparation, nutritional content and menu labeling, advertising, information security and 
privacy and consumer protection. Each Wendy’s restaurant is subject to licensing and regulation by a number of 
governmental authorities in the state and/or municipality in which the restaurant is located. The Company is also 
subject to federal, state and local laws governing labor and employment matters, including minimum wage 
requirements, overtime and other working conditions, family leave and health care mandates, union organizing, work 
authorization requirements, insurance and workers’ compensation rules and anti-discrimination and anti-harassment 
laws applicable to Company employees, and our franchisees are subject to labor and employment laws with respect to 
their employees. Additionally, the Company and our franchisees are subject to the Americans with Disabilities Act 
and other similar laws that provide civil rights protections to individuals with disabilities in the context of public 
accommodations and other areas. 


The Company’s franchising activities are subject to the rules and regulations of the Federal Trade Commission 
(the “FTC”) and various state laws regulating the offer and sale of franchises. The FTC requires that franchisors 
furnish a franchise disclosure document (“FDD”) containing certain information to prospective franchisees before the 
execution of a franchise agreement. Several states require registration and disclosure of the FDD in connection with 
franchise offers and sales and have laws regulating the franchisor-franchisee relationship. These state laws often limit, 
among other things, the duration and scope of non-competition provisions and the ability of franchisors to terminate 
franchise agreements or withhold consent to the renewal or transfer of franchise agreements. The Company believes 
that our FDD, together with applicable state versions or supplements, and franchising procedures comply in all 
material respects with the FTC’s franchise rules and applicable state franchise laws. 


International Operations 


Internationally, the Company and our franchisees are subject to national, provincial and local laws and 
regulations that often are similar to those impacting us and our franchisees in the U.S., including laws and regulations 
concerning franchises, labor and employment, building and zoning, health, fire and safety, sanitation, food 
preparation, nutritional content, menu labeling, advertising, information security, privacy and consumer protection. 
Wendy’s restaurants outside the U.S. are also often subject to tariffs and regulations on imported commodities and 
equipment and laws regulating foreign investment, as well as anti-bribery and anti-corruption laws. The Company 
believes that our international franchise disclosure documents and franchising procedures comply in all material 
respects with the laws of the applicable countries. 


Environmental Matters 


The Company’s operations, including the selection and development of properties that we own, lease and/or 
sublease to franchisees, and any construction or improvements made at those properties, are subject to a variety of 
federal, state, local and international environmental laws and regulations, including laws and regulations concerning 
the storage, handling and disposal of hazardous or toxic substances. Our properties are sometimes located in 
developed commercial or industrial areas and might previously have been occupied by more environmentally 
significant operations, such as gas stations. Environmental laws and regulations sometimes require owners or operators 
of contaminated property to remediate that property, regardless of fault, and could give rise to significant fines, 
penalties and liabilities, as well as third-party claims. The Company believes that our restaurant operations comply 
substantially with all applicable environmental laws and regulations. 


Increased focus by governmental authorities on environmental matters is likely to lead to new governmental 
initiatives, particularly in the area of climate change. While we cannot predict the precise nature of these initiatives, 
we expect that they may impact our business both directly and indirectly. There is a possibility that government 
initiatives, or actual or perceived effects of changes in weather patterns, climate change or scarcity of energy and water 
resources, could have a direct impact on our business in ways that we cannot predict at this time. 
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Legal Matters 


The Company is involved in litigation and claims incidental to our business. We provide accruals for such 
litigation and claims when we determine it is probable that a liability has been incurred and the amount of the loss is 
reasonably estimable. We believe we have adequate accruals for all of our legal and environmental matters. See Item 3 
“Legal Proceedings” for additional information. 


The Company does not believe that compliance with applicable laws and regulations, including environmental 
laws and regulations, or the outcome of any legal matters in which we are involved, will have a material adverse effect 
on our results of operations, financial condition, capital expenditures, earnings or competitive position. However, the 
Company cannot predict what laws or regulations will be enacted in the future, how existing or future laws or 
regulations will be administered or interpreted or whether any legal matters in which we are involved could result in 
greater liabilities than we currently anticipate. See Item 1A “Risk Factors” for a discussion of certain risks relating to 
legal and regulatory requirements, litigation and claims and related matters affecting our business. 


Available Information 


We make our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, 
including exhibits and amendments to such reports, as well as our annual proxy statement, available, free of charge, 
on our Investor Relations website as soon as reasonably practicable after such reports are electronically filed with, or 
furnished to, the Securities and Exchange Commission. These filings are also available to the public on the Securities 
and Exchange Commission’s website at www.sec.gov. We also provide our Code of Business Conduct and Ethics, free 
of charge, on our website. Our corporate website address is www.wendys.com and our Investor Relations website 
address is www.irwendys.com. Information contained on those websites is not part of this Form 10-K. 


Item 1A. Risk Factors. 


We wish to caution readers that in addition to the important factors described elsewhere in this Form 10-K, we 
have included below certain material factors that have affected, or in the future could affect, our actual results and 
could cause our actual consolidated results during fiscal 2024, and beyond, to differ materially from those expressed in 
or implied by any forward-looking statements made by us or on our behalf. 


Risks Related to Macroeconomic and Industry Conditions 


Competition from other restaurant companies, as well as grocery chains and other retail food outlets, or poor customer 
experience at Wendy’s restaurants, could hurt our brand. 


The market segments in which Wendy’s restaurants compete are highly competitive with respect to, among 
other things, price and value perception, food quality and presentation, product innovation, service, location, 
convenience, digital engagement and the nature and condition of the restaurant facility. If customers have a poor 
experience at a Wendy’s restaurant, whether at a Company-operated or franchised restaurant, we may experience a 
decrease in customer counts. Further, Wendy’s restaurants compete with a variety of locally owned restaurants, as well 
as competitive regional, national and global restaurant chains. Additionally, many of our competitors have introduced 
lower cost value meal menu options and have employed marketing strategies that include frequent use of price 
discounting (including through the use of coupons and other offers), frequent promotions and heavy advertising 
expenditures. Some of our competitors have substantially greater financial, marketing, personnel and other resources 
than we do, which may allow them to react to changes in pricing, marketing and operational strategies better than we 
can and drive higher levels of brand awareness among consumers. This product and price competition could result in 
reduced revenues and loss of market share. 


Moreover, new companies, including operators outside the quick-service restaurant industry, may enter market 
areas in which Wendy’s restaurants operate and target our customer base. For example, additional competitive 
pressures for prepared food purchases have come from deli sections and in-store cafes of a number of major grocery 
store chains, as well as from convenience stores, casual dining outlets and food delivery providers. Such competitors 
may have, among other things, lower operating costs, better locations, better facilities, more effective marketing and 
more efficient operations. Wendy’s also competes with grocery chains and other retail outlets or concepts that sell 
food to be prepared at home. Competition with these chains and other outlets could increase based on the gap 
between the price of food prepared at home compared to the price of food purchased at restaurants. This increased 
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product and price competition could put deflationary pressure on the selling price of products offered at Wendy’s 
restaurants. All such competition may adversely affect our brand, business, results of operations and financial 
condition. 


Adverse economic conditions or disruptions in the national and global economies, or in regions that have a high 
concentration of Wendy’s restaurants, could adversely impact our business, results of operations and financial 
condition. 


Adverse economic conditions or disruptions in the national and global economies could result in higher 
unemployment rates, labor shortages, increases in inflation and interest rates and declines in consumer confidence and 
spending. If such disruptions occur, they may result in significant declines in consumer food-away-from-home 
spending and customer counts in Wendy’s restaurants. Ongoing disruptions in the national and global economies 
may adversely impact our business, results of operations and financial condition. Additionally, adverse economic 
conditions in regions that contain a high concentration of Wendy’s restaurants, including markets in which 
Company-operated restaurants are located, could also have a material adverse impact on our results of operations. 


Changes in discretionary consumer spending, and in consumer tastes and preferences, could adversely affect our 
business, results of operations and financial condition. 


The success of the Wendy’s system depends to a significant extent on discretionary consumer spending, which 
is influenced by general economic conditions and the availability of discretionary income. Material declines in the 
amount of discretionary spending or consumer food-away-from-home spending, or significant increases in expenses 
incurred by consumers, such as living expenses or gasoline prices, could hurt our business, results of operations and 
financial condition. Our success also depends to a large extent on continued consumer acceptance of, and demand 
for, our offerings, the success of our operating, growth, promotional, marketing and new product development 
initiatives and the reputation of our brand. If we are unable to continue to achieve consumer acceptance or adapt to 
changes in consumer demographics or preferences, including with respect to nutrition, health or dietary trends, 
environmental or social concerns or the use of digital channels, Wendy’s restaurants may lose customers, and the 
resulting revenues from Company-operated restaurants and the royalties that we receive from franchisees may decline. 


COVID-19 has disrupted and could continue to disrupt our business, which has materially affected and could 
continue to materially affect our results of operations, financial condition and prospects. 


COVID-19 adversely affected, and could continue to adversely affect, our business. Our customer counts and 
systemwide sales were significantly negatively impacted by COVID-19 and customers may continue to be reluctant to 
return to in-restaurant dining. Our restaurant operations have been and could continue to be disrupted by 
COVID-19, including restaurant and dining room closures, labor shortages or increased labor costs. Furthermore, 
COVID-19 has led, and could again lead, to interruptions in the delivery of food or other supplies to Wendy’s 
restaurants closures of supplier or distributor facilities or financial distress of suppliers or distributors. Our results of 
operations and those of our franchisees could be adversely affected if our key suppliers or distributors are unable to 
fulfill their responsibilities and we are unable to timely identify and transition the impacted business to alternative 
suppliers or distributors. COVID-19 has had, and could again have, an adverse effect on new restaurant development, 
as well as on our franchisees’ operations and financial condition. In addition to the risks described above, COVID-19 
has had, and could continue to have, the effect of heightening other risks disclosed in this risk factors section, 
including, but not limited to, those related to brand value and perception, consumer preferences and spending, our 
ability to achieve or maintain market share, new restaurant development, commodity costs, labor, supply chain and 
purchasing and international operations. We cannot predict the ultimate duration, scope or severity of COVID-19 or 
its ultimate impact on our results of operations, financial condition and prospects. 


Risks Related to Brand Perception and Value 
Our success depends substantially on our corporate reputation and on the value and perception of our brand. 


Our success depends in large part upon our ability to maintain and enhance the value of our brand, our 
customers’ loyalty to our brand and a positive relationship with our franchisees and other business partners. Brand 
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value is based in part on consumer perceptions on a variety of subjective qualities. Erosion of trust in our brand can be 
caused by isolated or recurring incidents originating from us, our franchisees or our business partners, or from external 
events. Such incidents can significantly reduce brand value and consumer trust, particularly if the incidents receive 
considerable publicity or result in litigation. For example, our brand could be damaged by claims or perceptions about 
the quality or safety of our products or the quality or reputation of our employees, franchisees or other business 
partners, regardless of whether such claims or perceptions are true. Our brand could also be adversely impacted by 
other incidents described in this risk factors section, including incidents related to customer service, health or safety, a 
failure to attract and retain qualified employees, food safety or other health concerns regarding our products, the 
impact of social media, data privacy violations, cyber incidents, environmental, social and governance matters or 
reports of our employees, franchisees or business partners taking controversial positions or acting in an unethical, 
illegal or socially irresponsible manner. Any such incidents could cause a decline in consumer confidence in our brand 
and reduce consumer demand for our products, which could have a material adverse impact on our business, results of 
operations and financial condition. 


Our results of operations and the value and perception of our brand depend in part on the effectiveness of our 
marketing and advertising programs and the successful development and launch of new products. 


Our results of operations and the value and perception of our brand are heavily influenced by brand marketing 
and advertising and by our ability to develop and launch new and innovative products. Our marketing and 
advertising programs may not be successful, or we may fail to develop commercially successful new products, which 
may impact our ability to attract new customers and retain existing customers, which, in turn, could materially and 
adversely affect our results of operations and the value and perception of our brand. Moreover, because franchisees 
contribute to advertising funds based on a percentage of sales at their franchised restaurants, our advertising fund 
expenditures are dependent upon sales volumes across the Wendy’s system. If systemwide sales decline, this could 
result in a reduced amount of funds available for our marketing and advertising programs. In addition, to the extent 
we use value offerings or other promotions or discounts in our marketing and advertising programs to drive customer 
counts, these actions may condition our customers to resist higher menu prices or result in reduced demand for 
premium products. 


Our inability or failure to recognize, respond to and effectively manage the impact of social media could adversely 
impact our brand, business and results of operations. 


Social media platforms, including forms of internet-based communications, allow individuals access to a broad 
audience. The availability of information on social media platforms is virtually immediate and has given users the 
ability to more effectively organize collective actions such as boycotts and other brand-damaging behaviors. The 
dissemination of information by customers, employees, social media influencers and others via social media, whether 
accurate or inaccurate, could harm our business, brand, reputation, results of operation and financial condition. This 
damage may be immediate, without an opportunity to correct inaccurate information or respond to or address 
particular issues. In addition, as part of our marketing efforts, we frequently use social media to communicate with 
consumers in order to build their awareness of, engagement with and loyalty to our brand. Our failure to use social 
media effectively or appropriately, particularly as compared to our competitors, could lead to a decline in brand value, 
customer visits and revenues. Laws and regulations governing the use of social media continue to rapidly evolve. A 
failure by us, our employees, our franchisees or third parties acting on our behalf to abide by applicable laws and 
regulations in the use of social media could adversely impact our reputation, brand, results of operations and financial 
condition or subject us to litigation, fines or other penalties. Social media risks could also arise from our employees, 
franchisees or business partners not following defined policies for the use of social media during business operations, 
or actions taken by employees during personal activities outside of their employment, but which could still reflect 
negatively on the Wendy’s brand. 


We may be unable to adequately protect our intellectual property, which could harm the value of our brand and hurt 
our business. 


Our intellectual property is material to the conduct of our business. We rely on a combination of trademarks, 
service marks, copyrights, domain names, trade secrets and similar intellectual property rights to protect our brand 
and other intellectual property. The success of our business strategy depends, in part, on our continued ability to use 
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our trademarks and service marks to increase brand awareness and further develop our branded products in existing 
and new markets. If our efforts to protect our intellectual property are not adequate, or if any third party 
misappropriates, infringes, dilutes or otherwise violates our intellectual property, the value of our brand may be 
harmed, which could have a material adverse effect on our business. While we try to ensure that the quality of our 
brand is maintained by our franchisees, we cannot ensure that franchisees will not take actions that hurt the value of 
our intellectual property or the reputation of the Wendy’s brand or restaurant system. Any damage or violation of our 
intellectual property could harm our image, brand or competitive position and result in significant legal fees and the 
diversion of resources. If we do not attempt or are unable to successfully protect, maintain or enforce our intellectual 
property rights, there could be a material adverse effect on our business or results of operations as a result of, among 
other things, consumer confusion, dilution of the Wendy’s brand or increased competition from unauthorized users 
of our brand. 


We have registered certain trademarks and have other trademark registrations pending in the United States and 
certain foreign jurisdictions. Not all of the trademarks or domain names that are used in the Wendy’s system have 
been registered in all of the countries in which we do business or may do business in the future, and some trademarks 
will never be registered in all of these countries. Some countries’ laws make unregistered trademarks more difficult to 
enforce, or do not protect them at all, and third parties have filed, or may in the future file, for “Wendy’s” or similar 
marks. Accordingly, we may not be able to adequately protect the Wendy’s brand everywhere in the world and use of 
the Wendy’s brand may result in liability for trademark infringement, trademark dilution or unfair competition. In 
addition, the laws of some foreign countries do not protect intellectual property rights to the same extent as the laws 
of the United States. We cannot ensure that all of the steps we have taken to protect our intellectual property in the 
United States and foreign countries will be adequate. 


We cannot ensure that third parties will not bring infringement claims against us in the future. Any such claim, 
whether or not it has merit, could be time-consuming, cause delays in introducing new menu items, require costly 
modifications to advertising and promotional materials, harm our brand, image, competitive position or ability to 
expand our operations into other jurisdictions, cause us to incur significant costs related to defense or settlement or 
require us to enter into royalty or licensing agreements. As a result, any such claim could harm our business and 
adversely impact our results of operations and financial condition. In addition, third parties may assert that certain of 
our intellectual property, or our rights therein, are invalid or unenforceable. If our rights in any of our intellectual 
property were found to infringe third-party rights, or portions thereof were deemed invalid or unenforceable, we may 
be forced to defend or resolve related claims and incur related expenses. In addition, such loss of rights could permit 
competing uses of such intellectual property which, in turn, could harm our business and adversely impact our results 
of operations and financial condition. 


Food safety events or health concerns regarding our products could create negative publicity and adversely affect our 
brand, business and results of operations. 


Food safety is a top priority for Wendy’s, and we dedicate substantial resources to food safety matters to ensure 
our customers enjoy safe, quality food products. However, food safety events, including instances of food-borne illness 
(such as salmonella or E. coli), have occurred in the food industry in the past, and could occur in the future. For 
example, in August 2022, the Centers for Disease Control and Prevention (the “CDC”) began investigating a 
multistate outbreak of E. coli in which many of the impacted individuals reported having eaten at a Wendy’s 
restaurant and most reported consuming sandwich romaine lettuce. The Company cooperated with the CDC’s 
investigation and, as a precautionary measure, removed sandwich romaine lettuce from its restaurants in the relevant 
region. In October 2022, the CDC announced that the outbreak was over and that the specific source of the outbreak 
had not been confirmed. The Company was referenced in news stories related to the outbreak, and the Company 
(and others) have been named in various claims and lawsuits related to the outbreak. Food safety events, whether or 
not involving Wendy’s restaurants or other restaurant companies, could adversely affect the price and availability of 
certain products and result in negative publicity for Wendy’s or the restaurant industry. This negative publicity may 
reduce demand for Wendy’s food and could result in a decrease in customer counts to Wendy’s restaurants as 
consumers shift their preferences to our competitors or to other products or food types. Any report linking our 
restaurants or suppliers to food-borne illnesses, food tampering, contamination or mislabeling or other food-safety 
issues could damage the value of our brand immediately and severely hurt sales of our products and possibly lead to 
product liability claims, litigation (including class actions) or other damages. The Wendy’s system may also be 
adversely impacted by consumer or regulatory concerns regarding the nutritional aspects of the products we sell, the 
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ingredients in our products or the cooking processes or packaging used in our restaurants. These or similar concerns 
could result in less demand for our products and a decline in sales at Company-operated restaurants and in royalties 
from sales at franchised restaurants. 


Risks Related to Our Business Strategy 
We may be unable to deliver accelerated global sales growth or achieve or maintain market share across our dayparts. 


Our business strategy includes a focus on driving sales momentum across all of our dayparts through quality 
differentiation, exciting menu innovation and compelling value offerings. However, we may be unable to deliver 
accelerated global sales growth or achieve or maintain market share across our dayparts due to competitive pressures 
and other factors, such as consumer tastes and preferences, the effectiveness of our marketing and advertising 
programs, the successful development and launch of new products, commodity and labor costs, providing fast and 
accurate customer experiences, further accelerating our digital business, driving new restaurant development and 
ensuring the support and engagement of franchisees. 


For example, Wendy’s recently entered the breakfast daypart in the United States and Canada with a breakfast 
program designed to drive incremental sales and profits through a strong economic model. The breakfast daypart has 
required and may continue to require significant financial resources, including the Company’s plans to fund 
incremental marketing and advertising campaigns. Our inability to successfully execute on our strategy for the 
breakfast daypart and reach targeted levels of sales and profits could have a material adverse impact on our business, 
results of operations and financial condition. 


Our predominantly franchised business model presents a number of risks. 


As of December 31, 2023, approximately 95% of restaurants in the Wendy’s system were operated by 
franchisees. Wendy’s franchisees are contractually obligated to operate their restaurants in accordance with the 
standards set forth in our franchise and other agreements with them. Wendy’s also provides training and support to 
franchisees. However, franchisees are independent third parties that we do not control, and franchisees own, operate 
and oversee the daily operations of their restaurants. Specifically, franchisees are solely responsible for developing and 
utilizing their own policies and procedures, making their own hiring, firing and disciplinary decisions, scheduling 
hours and establishing wages and managing their day-to-day employment processes and procedures in accordance 
with applicable laws, rules and regulations, all of which is done independent of Wendy’s. Further, franchisees have 
discretion as to the prices charged to customers. As a result, the ultimate success and quality of any franchise 
restaurant rests with the franchisee. If franchisees do not successfully operate their restaurants in a manner consistent 
with required standards, their royalty payments to us could be adversely affected and our brand’s image and 
reputation could be harmed, which in turn, could hurt our business and results of operations. In addition, the failure 
of franchisees to adequately engage in succession planning may adversely affect their restaurant operations and 
development of new Wendy’s restaurants, which in turn could hurt our business and results of operations. 


Wendy’s franchisees are an integral part of our business, growth and brand strategies, and difficulties in 
identifying, attracting and retaining franchisees who meet our criteria could harm our business and brand. Our 
business and results of operations could be adversely affected if a significant number of franchisees do not participate 
in brand strategies, such as new restaurant development, Image Activation, marketing and menu programs and digital 
commerce platforms and technologies, which in turn may harm our business and financial condition. In addition, 
Wendy’s current franchise model, and the way our brand strategies are executed across the system, may make it 
difficult for our brand to respond and adapt to the speed of changes in technology, consumer preferences or other 
factors as quickly as may be required to maintain and grow market share and remain competitive. Certain of our 
competitors that have a significantly higher percentage of company-operated restaurants than we do may have greater 
influence over their respective restaurant systems and greater ability to implement operational initiatives and business 
strategies. 


We receive revenues in the form of royalties and national advertising funds contributions (both of which are 
generally based on a percentage of sales at franchised restaurants), as well as rent and fees from franchisees. 
Accordingly, a substantial portion of our financial results is to a large extent dependent upon the operational and 
financial success of our franchisees. If sales trends or economic conditions worsen for franchisees, or if the overall 
business or financial health of franchisees deteriorates, their results of operations or financial condition may worsen, 
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which could result in, among other things, increased restaurant closures, decreased restaurant openings, required 
financial support or franchisee bankruptcies or restructuring activities, all of which could reduce our royalty, national 
advertising funds, rent and other fee revenues. Furthermore, an insolvency or bankruptcy proceeding involving a 
franchisee could prevent or delay us from collecting payments or exercising any of our other rights under the franchise 
or other related agreement with such franchisee. Additionally, when Company-operated restaurants with leased real 
estate are sold to franchisees, we are often required to remain responsible for lease payments for these restaurants in 
the event the purchasing franchisees default on their leases. Similarly, when we lease or sublease properties to 
franchisees, we remain responsible for certain expenses related to the properties, such as lease payments and 
maintenance charges. If franchisees fail to renew their franchise agreements or fail to perform under or extend their 
leases or subleases with us, or if we are unable to identify, attract and retain new franchisees who meet our criteria, 
then our royalty and rental revenues may decrease and our future growth could be adversely affected. 


The growth of our business is dependent on new restaurant openings, which could be affected by factors beyond our 
control. 


Our business derives earnings from sales at Company-operated restaurants as well as royalties and other fees 
received from franchised restaurants. Growth in our revenues and earnings is dependent on new restaurant openings. 
Numerous factors beyond our control may adversely affect new restaurant openings, which in turn could hurt our 
business and results of operations. These factors include, among others: (i) our ability to attract new franchisees; 
(ii) the level of participation in, and success of, our build to suit development fund; (iii) the availability of site 
locations for new restaurants; (iv) the ability of restaurant owners to obtain financing; (v) the ability of restaurant 
owners to attract, train and retain qualified operating personnel; (vi) construction and development costs; (vii) the 
ability of restaurant owners to secure required governmental approvals and permits in a timely manner, or at all; 
(viii) the ability of us and our franchises to execute our development strategy for non-traditional restaurants, such as 
fuel and transportation centers, food courts and other retail locations, military bases and delivery kitchens; and 
(ix) adverse weather conditions. Our inability to identify suitable locations, achieve consumer acceptance or otherwise 
execute our development strategy could have an adverse impact on our future growth, results of operations and 
financial condition. In addition, the growth of our business could be adversely impacted by higher-than-expected 
restaurant closures, including closures related to underperformance, market conditions, macroeconomic or 
demographic trends, expiration or loss of leases, franchisee health or other factors beyond our control. 


Our Image Activation program may not positively affect sales or improve our results of operations, and franchisees 
may not participate in our Image Activation program to the extent expected by us. 


We continue to execute our Image Activation program, which includes reimaging existing Wendy’s restaurants 
and building new Wendy’s restaurants with innovative exterior and interior restaurant designs. Our Image Activation 
program may not positively affect sales at Wendy’s restaurants or improve our results of operations. There can also be 
no assurance that franchisees will participate in the Image Activation program to the extent expected by the 
Company. In order to support our Image Activation program and promote new restaurant development, we have 
provided franchisees with certain incentive programs for qualifying new and reimaged restaurants, including waivers 
or reductions in royalty, national advertising and technical assistance fees and options for the early renewal of 
franchise agreements. It is possible we may provide additional financial incentives to franchisees, which could result in 
additional expenses, a reduction of royalties or other revenues or the incurrence of other costs or liabilities. Some 
franchisees may need to borrow funds in order to reimage existing restaurants or build new restaurants under the 
Image Activation program. If franchisees are unable to obtain financing at commercially reasonable rates, or at all, 
they may be unwilling or unable to invest in the reimaging of their existing restaurants or the development of new 
restaurants, and our future growth and results of operations could be adversely affected. 


We may be unable to manage effectively the acquisition and disposition of restaurants, or successfully implement other 
strategic initiatives, which could adversely affect our business, results of operations and financial results. 


We continue to optimize the Wendy’s system through our system optimization initiative, which includes 
facilitating the transfer of restaurants between and among franchisees, as well as evaluating strategic acquisitions of 
franchised restaurants and strategic dispositions of Company-operated restaurants to existing and new franchisees, to 
further strengthen the franchisee base, drive new restaurant development and accelerate completion of our Image 


18 


Activation program. The success of this initiative is dependent upon many factors, such as the availability of sellers 
and buyers, the availability of financing, the ability to negotiate transactions on terms deemed acceptable and the 
ability to successfully transition and integrate restaurant operations. Acquisitions of franchised restaurants pose various 
risks to our operations, including (i) diversion of management’s attention to the integration of acquired restaurant 
operations; (ii) increased operating expenses and the inability to achieve expected cost savings and operating 
efficiencies; and (iii) the assumption of long-term, non-cancelable leases. Our system optimization initiative also 
places demands on our operational and financial management resources and may require us to expand these resources. 
If we are unable to execute our system optimization initiative or effectively manage the acquisition and disposition of 
restaurants, our business and financial results could be adversely affected. 


In addition, Wendy’s from time to time evaluates and may pursue other opportunities for growth, including 
through new and existing franchise partners, joint venture investments, expansion of our brand through other 
opportunities and strategic mergers, acquisitions and divestitures. These strategic initiatives involve various risks, 
including general transaction and business risk, integration and synergy risk, market acceptance risk and risks 
associated with the potential diversion of management’s attention. Strategic transactions may not ultimately create 
value for us or our stockholders and may harm our reputation and materially adversely affect our business, results of 
operations and financial condition. 


Our leasing and ownership of significant amounts of real estate exposes us to possible liabilities and losses, including 
liabilities associated with environmental matters. 


We have significant real estate operations in connection with our business and are subject to the normal risks 
associated with owning, leasing and subleasing real estate. Our real estate values and the costs associated with our real 
estate operations are impacted by a variety of factors, including changes in the investment climate for real estate, 
macroeconomic trends, governmental regulations, infrastructure, condemnation or eminent domain, insurance, 
demographic trends, supply chain management, supply and demand for the ownership and operation of restaurants 
and environmental matters. A significant decrease in real estate values or increase in real estate costs could adversely 
affect our results of operations and financial condition. 


We are subject to federal, state and local environmental, health and safety laws and regulations concerning the 
discharge, storage, handling, release and disposal of hazardous or toxic substances. Third parties may also make claims 
against owners, operators or occupants of properties for personal injuries and property damage associated with releases 
of or exposure to such substances. While we employ environmental review standards and practices in the current 
development of our real estate, we have not conducted a comprehensive environmental review of all of our properties 
and we may not have identified all of the potential environmental liabilities at our leased and owned properties, and 
any such liabilities identified in the future could cause us to incur significant costs, including costs associated with 
litigation, fines or clean-up responsibilities. We cannot predict the amount of future expenditures that may be 
required in order to comply with any environmental laws or regulations or to satisfy any such claims. 


We generally secure long-term real estate interests for our leased restaurants and have limited flexibility to 
quickly alter our real estate portfolio. Many leases provide that the rent will increase over the term of the lease and any 
renewals of the term. Most leases require us to pay the costs of insurance, taxes, maintenance, utilities and capital 
repairs and replacements. We generally cannot cancel these leases prior to the expiration of their term. If an existing or 
future restaurant is not profitable, and we decide to close it, we may nonetheless be committed to perform our 
obligations under the applicable lease including, among other things, paying rent, taxes and maintenance costs for the 
balance of the lease term. In addition, as our leases expire, we may fail to negotiate additional renewals or renewal 
options, either on commercially acceptable terms or at all, which could cause us to close restaurants in desirable 
locations, negatively impacting our results of operations. 


Our international operations are subject to various risks and uncertainties and there is no assurance that our 
international operations will continue to be profitable. 


In addition to many of the factors described in this risk factors section, our business outside of the 
United States is subject to a number of additional risks and uncertainties, including international economic and 
political conditions, risk of corruption and violations of the U.S. Foreign Corrupt Practices Act or similar laws of 
other countries, the inability to adapt to differing cultures or consumer preferences, inadequate brand infrastructure to 
support our international activities, inability to obtain adequate supplies meeting our quality standards and product 
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specifications or interruptions in obtaining such supplies, challenges and risks associated with managing and 
monitoring suppliers, restrictions on our ability to move cash out of certain foreign countries, currency regulations 
and fluctuations, diverse government regulations and tax systems, uncertain or differing interpretations of rights and 
obligations in connection with international franchise agreements, the collection of royalties and other fees from 
international franchisees, the inability to protect technology, data or intellectual property rights, compliance with 
international privacy and information security laws and regulations, the availability and cost of land, construction 
costs, other legal, financial or regulatory impediments to the development or operation of restaurants, the inability to 
identify, attract and retain experienced management, qualified franchisees and joint venture partners and disruptions 
and impacts from COVID-19. Adverse conditions or unforeseen events in countries that contain a high concentration 
of Wendy’s restaurants (including Canada, our largest international market), could have a material adverse impact on 
our international growth strategy and results of operations. In addition, to the extent we invest in international 
Company-operated restaurants or joint ventures, we would also have the risk of operating losses related to those 
restaurants, which could adversely affect our results of operations and financial condition. There can be no assurance 
that our international growth strategy will be successful or that our international operations will be profitable. 


For example, Wendy’s entered the United Kingdom in 2021, plans to expand into other anchor markets in 
Europe utilizing a franchise model and intends to accelerate restaurant development in other new and existing 
international markets. New and emerging markets may have lower brand awareness as well as competitive conditions, 
consumer tastes and preferences, discretionary spending patterns and social and cultural differences that are more 
difficult to predict or satisfy than our existing markets. We may need to make greater investments than we originally 
planned in advertising and promotional activity to build brand awareness, which could negatively impact the 
profitability of our operations. In addition, we and our franchisees may be unable to obtain desirable locations for 
new restaurants at reasonable prices, or at all, and restaurants may have higher construction, occupancy, food and 
labor costs than we currently anticipate. Any of these risks and uncertainties, and other factors we cannot anticipate, 
could have a material adverse impact on our business, results of operations and financial condition. 


Risks Related to Supply Chain and Labor 
Changes in commodity costs and other operating costs could adversely affect our results of operations. 


Our profitability depends in part on our ability to anticipate and react to changes in commodity costs 
(including beef, chicken, pork, dairy and grains), supplies, fuel, utilities, distribution and other operating costs, 
including labor costs. Increases in commodity costs have adversely impacted and could continue to adversely impact 
our results of operations. Our business is susceptible to increases in commodity and other operating costs as a result of 
various factors beyond our control, such as general economic conditions, inflation, industry demand, energy costs, 
food safety concerns, animal disease outbreaks, product recalls and government regulations. Increasing weather 
volatility or other long-term changes in weather patterns, including related to climate change, could have a significant 
impact on the price or availability of some of our ingredients. In addition, our supply chain is subject to increased 
costs arising from actual or perceived effects of climate change, greenhouse gas emissions and scarcity of energy and 
water resources. The ongoing and long-term costs of these impacts could have a material adverse effect on our 
business if not properly mitigated. We could also be adversely impacted by the cost of products raised or grown in 
accordance with our responsible sourcing criteria, including those related to environmental sustainability and animal 
welfare, as the availability of products that can be assured to meet those criteria are generally smaller and more 
concentrated, and may be more costly, than the markets for conventionally raised or grown products that are not 
assured to meet those criteria. We cannot predict whether we will be able to anticipate and react to changing 
commodity costs by adjusting our purchasing practices and menu prices, and a failure to do so could adversely affect 
our results of operations. In addition, we may not seek to or be able to pass along price increases to our customers. If 
increased costs were passed to our customers, demand for our products may decrease, which in turn could adversely 
affect our results of operations. 


Shortages or interruptions in the supply or distribution of perishable food products could damage our brand and 
adversely affect our business and results of operations. 


Wendy’s and our franchisees are dependent on frequent deliveries of perishable food products that meet brand 
specifications. Shortages or interruptions in the supply of perishable food products caused by unanticipated demand, 
problems in production or distribution, labor shortages, disease or food-borne illnesses, political unrest, health 
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epidemics or pandemics, inclement weather or other calamities or conditions could adversely affect the availability, 
quality and cost of ingredients, which could lower revenues, increase operating costs, damage brand reputation and 
otherwise harm our business and the businesses of our franchisees. Certain of the products sold in our restaurants, 
such as beef and chicken, are sourced from a limited number of suppliers, which may increase our reliance on those 
suppliers. In addition, our system relies on a limited number of in-line distributors to deliver certain food, packaging 
and beverage products to our restaurants. If a disruption of service from any of our key suppliers or distributors was to 
occur, including as a result of a failure to meet our quality or safety standards, we could experience short-term 
increases in our costs while supply and distribution channels were adjusted, and we may be unable to identify or 
negotiate with new suppliers or distributors on terms that are commercially reasonable to us. 


We do not exercise ultimate control over purchasing for our restaurant system, which could harm our business, results 
of operations and financial condition. 


While we require and seek to ensure that all suppliers to the Wendy’s system meet certain quality control 
standards, our franchisees ultimately control the purchasing of food, proprietary paper, equipment and other 
operating supplies from third party suppliers through QSCC, Wendy’s independent purchasing co-op. QSCC 
manages, for the Wendy’s system in the United States and Canada, contracts for the purchase and distribution of 
food, proprietary paper, equipment and other operating supplies under national agreements with pricing based on 
total system volume. We do not control the decisions and activities of QSCC. If QSCC does not properly estimate 
the product needs of the Wendy’s system, makes poor purchasing decisions or ceases its operations, or if our 
relationship with QSCC is terminated for any reason, system sales, operating costs and supply chain management 
could be adversely affected, which could harm us and our franchisees and have a material adverse impact on our 
business, results of operations and financial condition. 


Our business could be hurt by increased labor costs or labor shortages. 


Labor is a primary component in the cost of operating our restaurants. We devote significant resources to 
recruiting and training our restaurant personnel, including managers and hourly employees. Increased labor costs due 
to competition, inflationary pressures, increased wages or employee benefits costs (including various federal, state and 
local actions to increase minimum wages and enhance workplace conditions) or other factors have adversely impacted 
and could continue to adversely impact our cost of sales and operating expenses. In addition, Wendy’s success 
depends on our ability to attract, motivate and retain qualified employees, including restaurant managers and staff as 
well as employees and key personnel at our restaurant support center, and our inability to do so could adversely affect 
our business and results of operations. Our business, results of operations and brand perception could also be 
adversely impacted by unionization efforts or other campaigns by labor organizations affecting our employees or the 
employees of our franchisees or by our responses to any such efforts or campaigns. 


Our success depends in part upon the continued succession and retention of certain key personnel and the effectiveness 
of our leadership and organizational structure. 


We believe that over time our success has been dependent to a significant extent upon the efforts and abilities of 
our senior leadership team and other key personnel. Our failure to retain members of our senior leadership team or 
other key personnel could adversely affect our ability to achieve our growth strategy and other business initiatives. In 
addition, changes to our leadership and organizational structure, including our recent Chief Executive Officer 
succession, can be inherently difficult to manage, and if we are unable to implement such changes effectively, our 
business, results of operations and financial results could be adversely affected. 


Risks Related to Technology and Cybersecurity 
There are risks and uncertainties associated with our digital commerce strategies, platforms and technologies. 


Advances in technologies, including advances in digital food ordering and delivery technologies, and changes in 
consumer behavior driven by such advances could have a negative effect on our business. Technology and consumer 
offerings continue to develop and evolve, and we expect that new and enhanced technologies and consumer offerings 
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will be available in the future, including those with a focus on restaurant modernization, restaurant technology, digital 
engagement and integration, artificial intelligence (“AI”), online ordering and delivery. Our inability to predict 
consumer acceptance of new technology or our failure to adequately invest in and implement new technology or 
adapt to technological developments, industry trends and evolving legal and regulatory requirements could result in a 
loss of customers and related market share. In addition, our competitors, some of whom have greater resources than 
we do, may be better able to benefit from changes in technologies or consumer acceptance of such changes, which 
could harm our competitive position and brand. 


An increasing amount of our sales and revenues is derived from digital orders, including online ordering and 
delivery. We have implemented and will continue to implement technology investments and targeted advertising and 
promotions to support the growth of our digital business. If we are unable to continue to grow our digital business, it 
may be difficult for us to achieve our planned sales growth. If our digital commerce platforms and strategies, including 
our planned investments to support digital growth through enhancements to the Wendy’s mobile app, loyalty 
program and personalized marketing capabilities and the rollout and implementation of digital menu boards, do not 
meet customers’ expectations in terms of security, privacy, speed, attractiveness or ease of use, customers may be less 
inclined to return to those platforms, which could negatively impact our business, results of operations and financial 
condition. Our business could also be negatively impacted if we are unable to successfully implement or execute other 
consumer-facing digital initiatives, such as mobile order pick-up and carryout. We rely on third-party delivery services 
to fulfill delivery orders, and errors or failures by those providers to make timely deliveries could cause customers to 
stop ordering from us. The third-party restaurant delivery business is intensely competitive, with a number of 
companies competing for capital, market share, online traffic and delivery drivers. If the third-party delivery services 
that we utilize cease or curtail their operations, increase their fees or provide greater priority or promotions on their 
platforms to our competitors, our delivery business and our sales may be negatively impacted. In addition, the delivery 
business has been consolidating and may continue to consolidate, which may give third-party delivery companies 
more leverage in negotiating the terms and pricing of contracts, which could in turn negatively impact our profits 
from this channel. 


We are heavily dependent on computer systems and information technology and any material failure, interruption or 
degradation of our systems or technology or issues with our key technology providers could adversely affect our business, 
results of operations and financial condition. 


We are heavily dependent on our computer systems and information technology, including those controlled by 
third-party providers, to conduct our business, including point-of-sale processing in our restaurants, technologies that 
support our digital and delivery solutions, management of our supply chain, collection of cash, payment of obligations 
and various other processes and procedures. Our ability to efficiently manage our business depends significantly on 
the reliability and performance of our systems and technology. The failure of our systems and technology to operate 
effectively, or an interruption or degradation in our systems or technology could be harmful and cause delays in 
customer service, result in the loss of digital sales or data, reduce efficiency or cause delays in operations. Significant 
capital investments might be required to remediate any such problems or to maintain or upgrade our systems and 
technology or transition to replacement systems or technology. 


We are dependent to a significant extent on our ongoing relationship with key technology providers, including 
their personnel, resources, technological expertise, systems and technology and their ability to help execute our digital, 
restaurant technology and enterprise technology initiatives and support our technology innovation and growth 
initiatives. The implementation and use of AI technologies present various risks and uncertainties, and the deficiencies 
or other failures of AI systems could subject us to competitive harm, regulatory action, legal liability and brand or 
reputational harm. The inability of us or our providers to successfully execute our technology growth initiatives while 
maintaining our brand value and perception could have an adverse impact on our business, results of operations and 
financial condition. 


The occurrence of cyber incidents, or a deficiency in cybersecurity, could negatively impact our brand, business, results 
of operations and financial condition. 


Cybersecurity incidents or breaches have, from time to time, occurred and may in the future occur involving 
our systems, the systems of our franchisees or the systems of third-party service providers. Such cybersecurity incidents 
and breaches may include, without limitation, unauthorized access, phishing attacks, account takeovers, denial of 
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service, computer viruses, introduction of malware or ransomware and other disruptive problems caused by malicious 
actors. The rapid evolution and increased adoption of AI technologies may intensify our cybersecurity risks. As our 
reliance on technology has increased, so have the risks posed to our systems, both internal and those managed by third 
parties. Our business involves the collection and retention of customer data, including, in some instances, credit and 
debit card numbers and other personally identifiable information, in various information systems that we and our 
franchisees maintain and in those maintained by third parties with whom we and our franchisees contract to provide 
credit card processing, digital ordering and related services. We also maintain important internal data, such as 
personally identifiable information about our employees and franchisees and information relating to our operations. 
Our use of personally identifiable information is regulated by international, federal and state laws, as well as by certain 
third-party agreements. As privacy and information security laws and regulations change, we will likely incur 
additional costs to ensure that we remain in compliance with those laws and regulations. If our security and 
information systems are compromised or if our employees or franchisees fail to comply with these laws, regulations or 
contract terms, and this information is obtained by unauthorized persons or used inappropriately, it could adversely 
affect our reputation, disrupt our operations, damage our relationship with customers, franchisees or employees and 
result in costly litigation, judgments, or penalties resulting from violation of applicable laws and payment card 
industry regulations. A cyber incident could also require us to notify customers, employees or other groups, result in 
adverse publicity or a loss in consumer confidence, sales and profits, increase fees payable to third parties or cause us 
to incur penalties or remediation and other costs that could adversely affect our business, results of operations and 
financial condition. We have devoted considerable resources to secure our systems and technology against security 
breaches and have implemented various processes, procedures and controls to help mitigate the risk of a cyber 
incident. However, the techniques and sophistication used to conduct cyber-attacks change frequently and the 
measures we have taken do not guarantee that a cyber incident or security breach could not occur or that our business, 
reputation and financial condition will not be adversely affected. 


Risks Related to Our Indebtedness 


The Company and certain of our subsidiaries are subject to various restrictions, and substantially all of the assets of 
certain subsidiaries are security, under the terms of a securitized financing facility. 


Wendy’s Funding, LLC, a limited-purpose, bankruptcy-remote, wholly owned indirect subsidiary of the 
Company, is the master issuer (the “Master Issuer”) of outstanding senior secured notes under a securitized financing 
facility entered into in June 2015. Under the facility, the Master Issuer issued and has outstanding certain series of 
fixed rate and variable funding notes (collectively, the “Senior Notes”). The Senior Notes are secured by a security 
interest in substantially all of the assets of the Master Issuer and certain other limited-purpose, bankruptcy-remote, 
wholly-owned indirect subsidiaries of the Company that act as guarantors (collectively, the “Securitization Entities”), 
except for certain real estate assets and subject to certain limitations as set forth in the indenture governing the Senior 
Notes (the “Indenture”) and the related guarantee and collateral agreement. The assets of the Securitization Entities 
include most of the domestic and certain of the foreign revenue-generating assets of the Company and its subsidiaries, 
which principally consist of franchise-related agreements, real estate assets, intellectual property and _ license 
agreements for the use of intellectual property. 


The Senior Notes are subject to a series of covenants and restrictions customary for transactions of this type, 
including that the Master Issuer maintains specified reserve accounts to be used to make required payments in respect 
of the Senior Notes, provisions relating to optional and mandatory prepayments and the related payment of specified 
amounts, including specified make-whole payments under certain circumstances, certain indemnification payments in 
the event, among other things, that the assets pledged as collateral for the Senior Notes are in stated ways defective or 
ineffective and covenants relating to recordkeeping, access to information and similar matters. The Senior Notes are 
also subject to customary rapid amortization events provided for in the Indenture, including events tied to failure to 
maintain stated debt service coverage ratios, the sum of global gross sales for specified restaurants being below certain 
levels on certain measurement dates, certain manager termination events, the occurrence of an event of default and the 
failure to repay or refinance on the applicable scheduled maturity date. The Senior Notes are also subject to certain 
customary events of default, including events relating to non-payment of required interest, principal or other amounts 
due on or with respect to the Senior Notes, failure to comply with covenants within certain time frames, certain 
bankruptcy events, breaches of specified representations and warranties, the trustee under the Indenture ceasing to 
have valid and perfected security interests in certain collateral and certain judgments. In the event that a rapid 
amortization event occurs under the Indenture (including, without limitation, upon an event of default under the 
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Indenture or the failure to repay the securitized debt at the end of the applicable term), the funds available to the 
Company would be reduced or eliminated, which would in turn reduce our ability to operate or grow our business. 


In addition, the Indenture and the related management agreement contain various covenants that limit the 
Company and its subsidiaries’ ability to engage in specified types of transactions, subject to certain exceptions, 
including, for example, to incur or guarantee additional indebtedness, sell certain assets, create or incur liens on 
certain assets to secure indebtedness or consolidate, merge, sell or otherwise dispose of all or substantially all of their 
assets. As a result of these restrictions, the Company may not have adequate resources or flexibility to continue to 
manage the business and provide for growth of the Wendy’s system, which could have a material adverse effect on the 
Company’s future growth prospects, results of operations, financial condition and liquidity. 


We have a significant amount of debt outstanding, and such indebtedness could adversely affect our business, results of 
operations and financial condition. 


As of December 31, 2023, the Company had approximately $2.8 billion of outstanding debt on its balance 
sheet. Additionally, a subsidiary of the Company has issued variable funding notes, which allows for the borrowing of 
up to $300.0 million from time to time on a revolving basis. This level of debt could have significant consequences on 
the Company’s future operations, including: (i) making it more difficult to meet payment and other obligations under 
outstanding debt; (ii) resulting in an event of default if the Company’s subsidiaries fail to comply with the financial 
and other restrictive covenants contained in debt agreements, which event of default could result in all of the 
Company’s subsidiaries’ debt becoming immediately due and payable; (iii) reducing the availability of the Company’s 
cash flow to fund working capital, capital expenditures, equity and debt repurchases, dividends, acquisitions and other 
general corporate purposes, and limiting the Company’s ability to obtain additional financing for these purposes; 
(iv) subjecting the Company to the risk of increased sensitivity to interest rate increases on indebtedness with variable 
interest rates; (v) limiting the Company’s flexibility in planning for or reacting to, and increasing its vulnerability to, 
changes in the Company’s business or industry or the general economy; and (vi) placing the Company at a 
competitive disadvantage compared to its competitors that are less leveraged. 


The ability of the Company to make payments on, repay or refinance its debt, and to fund planned capital 
expenditures, dividends and other cash needs will depend largely upon its future operating performance and ability to 
generate significant cash flows. In addition, the ability of the Company to borrow funds in the future to make 
payments on its debt will depend on the satisfaction of the covenants in the securitized financing facility and other 
debt agreements, and other agreements it may enter into in the future. There can be no assurance that the Company’s 
business will generate sufficient cash flow from operations or that future borrowings will be available under the 
Company’s securitized financing facility or other debt agreements or from other sources in an amount sufficient to 
enable the Company to pay its debt or to fund its dividend and other liquidity needs. 


In addition to the Company’s outstanding indebtedness, the Company is subject to risks related to certain 
commitments, guarantees and other liabilities. These commitments, guarantees and other liabilities include, among 
others, significant contractual requirements regarding the purchase of soft drinks, contractual requirements regarding 
certain marketing and media rights and guarantees and contingent liabilities related to certain franchisee leases for 
which the Company has been indemnified. These commitments, guarantees and other liabilities could have an 
adverse effect on the Company’s liquidity and the ability of its subsidiaries to meet payment obligations. The 
Company may incur additional indebtedness, guarantees, commitments or other liabilities in the future that could 
amplify the risks that the Company currently faces. 


Risks Related to Our Common Stock 


There can be no assurance regarding whether or to what extent we will pay dividends on our common stock in the 
future. 


Holders of our common stock will only be entitled to receive such dividends as our Board of Directors may 
declare out of funds legally available for such payments. Any dividends will be made at the discretion of our Board of 
Directors and will depend on our earnings, financial condition, cash requirements and such other factors as the Board 
may deem relevant from time to time. In addition, because Wendy’s is a holding company, its ability to declare and 
pay dividends is dependent upon cash, cash equivalents and short-term investments on hand and cash flows from its 
subsidiaries. The ability of our subsidiaries to pay cash dividends to the holding company is dependent upon their 
ability to achieve sufficient cash flows after satisfying their respective cash requirements, including the requirements 
and restrictions under our securitized financing facility and other debt agreements. 


24 


A substantial amount of our common stock is concentrated in the hands of certain stockholders. 


Nelson Peltz, our Chairman, Peter May, our Senior Vice Chairman and Matthew Peltz, our Vice Chairman, 
beneficially own shares of our outstanding common stock that collectively constitute approximately 16% of the 
Company’s total voting power as of February 16, 2024. These individuals may, from time to time, acquire beneficial 
ownership of additional shares of common stock. 


On December 1, 2011, the Company entered into an agreement (the “Trian Agreement”) with 
Messrs. N. Peltz and May and several of their affiliates (the “Covered Persons”). Pursuant to the Trian Agreement, 
our Board of Directors, including a majority of the independent directors, approved, for purposes of Section 203 of 
the Delaware General Corporation Law, the Covered Persons becoming the owners (as defined in Section 203(c)(9)) 
of or acquiring an aggregate of up to (and including), but not more than, 32.5% (subject to certain adjustments set 
forth in the Trian Agreement) of the outstanding shares of the Company’s common stock, such that no such persons 
would be subject to the restrictions set forth in Section 203 solely as a result of such ownership. This concentration of 
ownership gives these individuals significant influence over the outcome of actions requiring stockholder approval, 
including the election of directors and the approval of mergers, consolidations and the sale of all or substantially all of 
the Company’s assets. They are also in a position to have significant influence to prevent or cause a change in control 
of the Company. 


Our certificate of incorporation contains certain anti-takeover provisions and permits our Board of Directors to issue 
preferred stock without stockholder approval and limits our ability to raise capital from affiliates. 


Certain provisions in our certificate of incorporation are intended to discourage or delay a hostile takeover of 
control of the Company. Our certificate of incorporation authorizes the issuance of shares of “blank check” preferred 
stock, which will have such designations, rights and preferences as may be determined from time to time by our Board 
of Directors. Accordingly, our Board of Directors is empowered, without stockholder approval, to issue preferred 
stock with dividend, liquidation, conversion, voting or other rights that could adversely affect the voting power and 
other rights of the holders of our common stock. The preferred stock could be used to discourage, delay or prevent a 
change in control of the Company that is determined by the Board of Directors to be undesirable. Our certificate of 
incorporation prohibits the issuance of preferred stock to affiliates, unless offered ratably to the holders of our 
common stock, subject to an exception in the event that the Company is in financial distress and the issuance is 
approved by the Audit Committee of our Board of Directors. This prohibition limits our ability to raise capital from 
affiliates. 


General Business Risks 
Complaints or litigation could hurt our brand, business, results of operations and financial condition. 


Wendy’s customers may file complaints or lawsuits against us or our franchisees alleging that we are responsible 
for an illness or injury they suffered at or after a visit to a Wendy’s restaurant, or alleging that there was a problem 
with food safety, food quality or operations at a Wendy’s restaurant. We may also be subject to a variety of other 
claims arising in the ordinary course of our business, including personal injury claims, contract claims, claims from 
franchisees, intellectual property claims, stockholder claims, data privacy claims and claims alleging violations of law 
regarding workplace and employment matters, discrimination and similar matters, including class action lawsuits. 
Regardless of whether any claims against us are valid or whether we are found to be liable, claims may be expensive to 
defend and may divert management’s attention away from operations, hurt our performance and have a negative 
impact on our brand. While we believe we have adequate accruals for all of our legal and environmental matters, we 
cannot estimate the aggregate possible range of loss for our existing litigation and claims due to various reasons, 
including, but not limited to, many proceedings being in preliminary stages, with various motions either yet to be 
submitted or pending, discovery yet to occur, and significant factual matters unresolved. In addition, most cases seek 
an indeterminate amount of damages and many involve multiple parties. Predicting the outcomes of settlement 
discussions or judicial or arbitral decisions are thus inherently difficult. Insurance policies contain customary 
limitations, conditions and exclusions that can affect the amount of insurance proceeds ultimately received. A 
judgment significantly in excess of our insurance coverage for any claims could materially adversely affect our results 
of operations or financial condition. Additionally, the restaurant industry has been subject to a number of claims 
alleging that the menus and actions of restaurant chains have contributed to the obesity or otherwise adversely 
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impacted the health of certain of their customers. Adverse publicity resulting from these allegations may harm the 
reputation of our restaurants, even if the allegations are not directed against our restaurants or are not valid. 
Moreover, complaints, litigation or adverse publicity experienced by one or more of our franchisees could also hurt 
our brand or business as a whole. 


Existing and changing legal and regulatory requirements, as well as an increasing focus on environmental, social and 
governance issues, could adversely affect our brand, business, results of operations and financial condition. 


Our complex legal and regulatory environment exposes us to compliance, litigation and similar risks that could 
affect our operations and results in material ways. Each Wendy’s restaurant is subject to licensing and regulation by 
health, sanitation, safety and other agencies in the state or municipality in which the restaurant is located, as well as to 
federal laws, rules and regulations and requirements of non-governmental entities such as payment card industry rules. 
Governmental authorities may enact laws, rules or regulations that impact restaurant operations and the cost of 
conducting those operations, including, among other matters, product packaging, marketing, the nutritional content 
and safety of our food and other products, labeling and other disclosure practices. In addition, there can be no 
assurance that we and our franchisees will not experience material difficulties or failures in obtaining the necessary 
licenses or approvals for opening new restaurants. More stringent and varied requirements of local regulators with 
respect to tax, zoning, land use and environmental factors could also delay or prevent development of new restaurants 
in particular locations. 


We are subject to various laws and regulations that govern the offer and sale of a franchise, including rules by 
the U.S. Federal Trade Commission. Various state, provincial and foreign laws regulate certain aspects of the franchise 
relationship, including terminations and the refusal to renew franchises. The failure to comply with these laws and 
regulations in any jurisdiction or to obtain required government approvals could result in a ban or temporary 
suspension on future franchise sales, fines and penalties or require us to make offers of rescission or restitution, any of 
which could adversely affect our business and results of operations. We could also face lawsuits by franchisees based 
upon alleged violations of these laws. We and our franchisees are each also subject to laws and regulations that govern 
employment matters at the federal/national, state/provincial and local levels. In the United States, this includes laws 
like the Fair Labor Standards Act, which governs such matters as minimum wages, overtime and other working 
conditions, Title VII, the Age Discrimination in Employment Act, the Americans with Disabilities Act, the National 
Labor Relations Act, family leave, paid sick time and similar requirements and a variety of other laws, regulations and 
rules. Changes in laws, regulations, rules and governmental policies, including the interpretation thereof, could 
increase our costs, require modifications to our business practices, result in increased litigation, investigations, 
enforcement actions, fines or liabilities and adversely affect our business, results of operations and financial condition. 
Changes in the legal framework of employment or franchise liability could negatively impact our business, particularly 
if such changes result in any law, rule, regulation, governmental policy or interpretation or judicial decision 
determining that Wendy’s is an employer of its franchisees or a joint employer with our franchisees or otherwise 
imposing liability for employment-related claims or impacting our employment relationships based on theories of 
joint employer liability or other theories of vicarious liability. In addition, various state and local laws may require 
wage increases and impose working hour and working condition standards that could result in increased costs, limit 
our or our franchisees’ ability to respond to market conditions and negatively impact our ability to identify, attract 
and retain qualified franchisees to operate or open restaurants in the impacted markets. If we are unable to effectively 
manage the risks associated with this complex legislative and regulatory environment, it could have a material adverse 
effect on our business and financial condition. 


We are also subject to legal and compliance risks related to privacy and data collection, protection and 
management of certain data and information associated with our technology-related services and platforms made 
available to customers, employees, franchisees, business partners or other third parties. We are subject to a variety of 
USS. federal and state and foreign laws and regulations in this area. These laws and regulations have been subject to 
frequent change, and there may be jurisdictions that propose or enact new data privacy requirements in the future. 
Failure to meet applicable data privacy requirements could result in legal proceedings and substantial penalties and 
adversely impact our business and financial condition. Additionally, evolving laws and regulations could require us 
and our franchisees to change or limit the way we collect or use information in operating our business, which may 
result in additional costs, limit our marketing or growth strategies and adversely affect our business and results of 
operations. 
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There has been increasing public focus by investors, activists, the media and governmental and 
nongovernmental organizations on environmental, social and governance matters, including packaging and waste, 
animal health and welfare, human rights, diversity, climate change, greenhouse gases and land, energy and water use. 
As a result, we have experienced increased pressure and expectations to provide expanded disclosure and establish 
commitments, goals or targets with respect to various environmental, social and governance issues and to take the 
actions necessary to meet those commitments, goals and targets. Furthermore, the standards by which certain 
environmental, social and governance issues are measured are evolving and subject to frequent change. If we are not 
effective, or perceived to be effective, in meeting our commitments, goals or targets or otherwise addressing various 
environmental, social and governance matters, this could result in negative publicity, decreased consumer trust in our 
brand or litigation. In addition, the actions needed to meet our commitments, goals and targets could result in 
market, operational, execution and other costs, which could have a material adverse effect on our results of operation 
and financial condition. Our results of operation and financial condition could be adversely impacted if we are unable 
to effectively manage the risks or costs to us, our franchisees and our supply chain associated with environmental, 
social and governance matters. 


Our current insurance may not provide adequate levels of coverage against claims that have been or may be filed. 


We currently maintain insurance that we believe to be adequate for businesses of our size and type. However, 
there are types of losses we could encounter that cannot be insured against or that we believe are not economically 
reasonable to insure, such as losses due to natural disasters, acts of terrorism or the declaration of war. In addition, we 
currently self-insure a significant portion of expected losses under workers’ compensation, general liability, products 
liability, auto liability and property insurance programs. Unanticipated changes in the actuarial assumptions and 
management estimates underlying our reserves for these losses could result in materially different amounts of expense, 
which could harm our business and adversely affect our results of operations and financial condition. We also 
currently maintain insurance coverage to address cyber incidents. Applicable insurance policies contain customary 
limitations, conditions and exclusions, and there can be no assurance that our cyber or other insurance policies will 
cover substantially all of the costs and expenses related to any previous or future incidents. In addition, our future 
insurance premiums may increase, and we may be unable to obtain similar levels of insurance on reasonable terms, or 
at all, due to challenging conditions in the insurance industry. Any inadequacy of, or inability to obtain, insurance 
coverage could have a material adverse effect on our results of operation and financial condition. 


Changes in accounting standards, or the recognition of impairment or other charges, could adversely affect our future 
results of operations. 


New accounting standards or changes in financial reporting requirements, accounting principles or practices, 
including with respect to our critical accounting estimates, could adversely affect our future results. We may also be 
affected by the nature and timing of decisions about underperforming markets or assets, including decisions that 
result in impairment or other charges that reduce our earnings. In assessing the recoverability of our long-lived assets, 
goodwill and intangible assets, we consider changes in economic conditions and make assumptions regarding 
estimated future cash flows and other factors. These estimates are highly subjective and can be significantly impacted 
by many factors such as business and economic conditions, operating costs, inflation, competition, consumer and 
demographic trends and restructuring activities. If our estimates or underlying assumptions change in the future, or if 
the operating performance or cash flows of our business decline, we may be required to record impairment charges, 
which could have a significant adverse effect on our reported results for the affected periods. 


Tax matters, including changes in tax rates or laws, imposition of new taxes, disagreements with taxing authorities 
and unanticipated tax liabilities, could impact our results of operations and financial condition. 


We are subject to income and other taxes in the United States and foreign jurisdictions, and our operations, 
plans and results are affected by tax matters and initiatives around the world. In particular, we are affected by the 
impact of changes to tax rates, laws or policies or related authoritative interpretations. We are also impacted by the 
settlement of adjustments proposed by taxing and governmental authorities in connection with our tax reviews and 
audits, all of which will depend on their timing, nature and scope. While we believe our recorded provision for 
income taxes properly reflects all applicable tax laws as currently enacted, there can be no assurance that we would be 
successful in challenging adjustments by the relevant tax authorities. Any significant increases in income tax rates, 
changes in income tax laws or unfavorable resolution of tax matters could have a material adverse impact on our 
results of operations and financial condition. 
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Our operations are subject to fluctuations in foreign currency exchange rates. 


Most of our revenues, costs and indebtedness is denominated in U.S. dollars, which is also our reporting 
currency. Our international operations that are denominated in currencies other than the U.S. dollar are translated to 
U.S. dollars for our financial reporting purposes and are impacted by fluctuations in currency exchange rates and 
changes in currency regulations. Our exposures to foreign currency risk are primarily related to fluctuations in the 
Canadian dollar relative to the U.S. dollar for our Canadian operations. Unfavorable currency fluctuations could 
reduce our royalty income and revenues. While we attempt to minimize our foreign currency risks, our risk 
management strategies may not be effective and our results of operations and financial condition could be adversely 


affected. 


Our results can be adversely affected by unforeseen events, such as adverse weather conditions, natural disasters, 
hostilities, social unrest, health epidemics or pandemics or other catastrophic events. 


Unforeseen events, such as adverse weather conditions (including related to climate change), natural disasters, 
hostilities (including acts of war, terrorist activities and public or workplace violence), social unrest, health epidemics 
or pandemics or other catastrophic events can adversely affect consumer spending, consumer confidence, restaurant 
sales and operations, supply chains and our ability to perform corporate or support functions at our restaurant support 
center, any of which could affect our business, results of operations and financial condition. 


Item 1B. Unresolved Staff Comments. 


None. 


Item 1C. Cybersecurity. 
Cybersecurity Risk Management and Strategy 


Wendy’s is committed to securing our information systems against cybersecurity threats and protecting the 
privacy and security of our customers’, employees’, franchisees’ and business partners’ information. However, as 
described in “Item 1A. Risk Factors—Risks Related to Technology and Cybersecurity” of this Form 10-K, we 
recognize that cybersecurity threats are an ongoing concern in today’s interconnected digital world and that, despite 
devoting considerable resources to secure our information systems, cybersecurity incidents can occur and, if so, could 
negatively impact our brand, business, results of operations and financial condition. Based on this recognition and 
taking into account experience from previous cybersecurity incidents, we have developed a comprehensive 
cybersecurity risk management strategy designed to identify, assess and manage potential threats to our information 
systems. Key components of our cybersecurity risk management strategy include the following: 


¢ CIS Controls. We design our cybersecurity risk management strategy based on the Center for Internet 
Security's (“CIS”) Critical Security Controls Framework and other industry accepted standards and practices. 
The CIS is an internationally recognized, non-profit organization dedicated to developing controls, 
benchmarks and best practices for cybersecurity risk management. We conduct an annual assessment of our 
progress against the CIS controls to measure our performance against accepted benchmarks and identify ways 
to enhance our cybersecurity risk management strategy. The results of the assessment are reviewed by our 
Internal Audit team and shared with senior leadership and the Technology Committee of our Board of 
Directors. 


¢ Regular Risk Assessments. We conduct regular risk assessments to identify and assess material risks to our 
information systems, including as part of our enterprise risk management (“ERM”) program, which is 
described in more detail under “Cybersecurity Governance” below. These risk assessments involve input from 
key stakeholders, including those with assigned accountability for managing risk and supporting technical 
risk subject matter expertise, and consider a variety of factors, including our global business strategy, 
operations and support, information systems and data assets. 


¢ Infrastructure. We design our cybersecurity infrastructure, including firewalls, endpoint security, intrusion 
detection tools and identity access management systems, to provide a multi-layered approach to protecting 
our information systems from unauthorized access, use, disclosure, disruption, modification or destruction. 
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¢ Dedicated Personnel. We have several dedicated teams of cybersecurity specialists, including teams focused 
on executing internal and external vulnerability and penetration assessments, designing secure systems and 
applications, monitoring for intrusions and providing incident response. In recent years, we have made 
significant investments in technology insourcing and reassumed direct ownership of certain information 
security related teams and functions. 


° Training. We have an ongoing cybersecurity training program for designated employees and contractors 
which addresses, among other things, our cybersecurity risk management processes, overall cybersecurity 
awareness and industry cybersecurity best practices. This training program includes initial onboarding 
training, annual refresher training and periodic awareness assessments such as email phishing campaigns to 
test user awareness and defend against business email compromise. 


¢ Third-Party Experts. In addition to our internal cybersecurity risk management practices, we engage third- 
party experts to provide independent, external assessments of our information systems and security controls. 
These assessments address various regulatory requirements, take into consideration internal- and external- 
facing information systems and include tabletop exercises and technical system reviews related to security 
preparedness and response capabilities. 


¢ Third-Party Service Providers. We rely on third-party service providers to support our business operations 
and help execute our digital, restaurant technology and enterprise technology initiatives. Our contract review 
and onboarding process includes assessing third-party cybersecurity risk management practices and 
conducting data protection impact assessments for personal data processing that may result in high risk to 
individuals. Annually, we also review certain third parties’ information security practices for compliance with 
contractual and regulatory obligations. 


¢ Incident Response Plan. We maintain an incident response plan that sets forth immediate response actions, 
internal and external communication protocols, stakeholder involvement based on the nature of the incident 
and post-incident analysis processes. The incident response plan designates an incident response team that is 
responsible for managing and executing response activities in coordination with subject matter experts and 
other stakeholders in the event of an incident. The incident response plan is supplemented by detailed 
incident management plans that outline the technical steps to be taken in response to certain types of 
incidents. We regularly conduct tabletop exercises and incident response plan testing to evaluate our incident 
response capabilities and readiness. 


¢ Annual Strategy Review. We annually review our cybersecurity risk management strategy to ensure it 
addresses changes in our business operations and the evolving cybersecurity threat landscape. This includes 
annual reviews of our incident response plan, as well as our information security, data classification and other 
Company policies and standards, reports to our Board of Directors and Board committees and detailed 
presentations to support the annual renewal of our system cyber insurance program. 


¢ Peer Involvement. We are active in the information security community, including as a core member of the 
Retail and Hospitality Information Sharing and Analysis Center (“RH-ISAC”), which represents more than 
200 companies across retail and other consumer-facing industries. As a member of RH-ISAC, we benefit 
from real-time collaboration, industry specific benchmarking, threat intelligence reports and analysis, 
industry-relevant committees and working groups and numerous cybersecurity training, education and 
knowledge sharing opportunities. 


° Cybersecurity Insurance. We maintain cyber risk insurance coverage that is intended to mitigate the financial 
impact of cybersecurity and data privacy incidents experienced by the Company and the Wendy’s system in 
the U.S. and Canada. There can be no assurance that our cyber insurance policies will be sufficient in scope 
or amount to cover the costs and expenses related to any future incidents. 


Cybersecurity Governance 
Role of the Board 


Our Board of Directors provides oversight with respect to our risk assessment and risk management activities, 
including our cybersecurity risk management strategy. While our Board has primary responsibility for risk oversight, 
the Board’s standing committees support the Board by addressing various risks within their respective areas of 
responsibility. 
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The Audit Committee oversees our ERM program, which is designed to identify current and potential risks 
facing the Company and ensure that actions are taken as and when appropriate to manage and mitigate those risks. 
Cybersecurity risks are integrated into our ERM program, which includes an annual risk assessment, assignment of 
accountability for risk management and development of risk treatment strategies. We believe that evaluating 
cybersecurity risks alongside other business risks under our ERM program aligns our cybersecurity risk management 
strategy with the Company’s broader business goals and objectives. The Audit Committee receives a comprehensive 
ERM report from management on a semiannual basis and discusses the results with the full Board. The Board also 
receives a comprehensive ERM report from management on an annual basis. 


The Technology Committee provides oversight with respect to our technology risk management, assessment 
and exposures, including cybersecurity risks. The Technology Committee receives regular updates from the Chief 
Information Officer (“CIO”) and Chief Information Security Officer (“CISO”) regarding our cybersecurity risk 
management strategy, the cyber threat landscape, industry trends and other relevant cybersecurity topics. 
Management also provides the Technology Committee with detailed reports regarding our technology priorities and 
initiatives to ensure that our cybersecurity risk management strategy remains current and aligned with our overall 
business strategy. 


Role of Management 


Our CIO defines and administers our cybersecurity risk management strategy. The CIO possesses both 
academic and industry experience, including leading multiple global retail and technology companies through 
technology implementation and modernization utilizing industry best practices. Our CISO reports to the CIO and 
directs, coordinates, plans and organizes information security activities throughout the Company, including leading 
the development of our cybersecurity risk management strategy. The CISO possesses academic and industry 
certifications and experience in leading and managing information security programs, modernization and _ risk 
remediation work with multiple global companies, in addition to expertise in state and federal law enforcement cyber 
investigations. The CISO briefs the CIO regularly on current cybersecurity matters and relevant issues across the 
cybersecurity threat landscape. The CIO and CISO regularly report to our senior leadership team, as well as our 
Board of Directors and designated Board committees, regarding our cybersecurity risk management strategy. The 
CIO and CISO are supported by several dedicated teams of cybersecurity specialists, including teams responsible for 
vulnerability and penetration assessments, secure design of systems and applications, intrusion detection and 
monitoring and incident response. In addition, the CIO and CISO coordinate with other internal teams, including 
Digital, Data Governance, Operations, Finance, Legal and Internal Audit, to ensure our cybersecurity risk 
management strategy supports the Company’s technology strategy and overall business goals. 


Item 2. Properties. 


We believe that our properties, taken as a whole, are generally well maintained and are adequate for our current 
and foreseeable business needs. 


The following table contains information about our principal office facilities as of December 31, 2023: 


APPROXIMATE 
LAND SQ. FT. OF 
ACTIVE FACILITIES FACILITIES LOCATION TITLE FLOOR SPACE 
Corporate Headquarters ............... Dublin, Ohio Owned 324,025* 
Wendy’s Restaurants of Canada Inc. ...... Burlington, Ontario, Canada _ Leased 8,917** 


QSCC, Wendy’s independent supply chain purchasing co-op, leases 18,774 square feet of this space from 
Wendy’s. The Corporate Headquarters serves all of our operating segments. 


** The Wendy’s Restaurants of Canada Inc. facility primarily serves the International operating segment. 


At December 31, 2023, Wendy’s and its franchisees operated 7,240 Wendy’s restaurants. Of the 403 
Company-operated restaurants in the Wendy’s U.S. segment, Wendy’s owned the land and building for 158 
restaurants, owned the building and held long-term land leases for 145 restaurants and held leases covering the land 
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and building for 100 restaurants. Wendy’s also held leases covering the land and building for each of the 12 
Company-operated restaurants in the Wendy’s International segment. Lease terms are generally initially between 15 
and 20 years and, in most cases, provide for rent escalations and renewal options. Certain leases contain contingent 
rent provisions that require additional rental payments based upon restaurant sales volume in excess of specified 
amounts. As part of the Global Real Estate & Development segment, Wendy’s also owned 488 and leased 1,179 
properties that were either leased or subleased principally to franchisees as of December 31, 2023. Surplus land and 
buildings are generally held for sale and are not material to our financial condition or results of operations. 


Item 3. Legal Proceedings. 


The Company is involved in litigation and claims incidental to our business. We provide accruals for such 
litigation and claims when we determine it is probable that a liability has been incurred and the loss is reasonably 
estimable. The Company believes it has adequate accruals for all of its legal and environmental matters. We cannot 
estimate the aggregate possible range of loss for our existing litigation and claims due to various reasons, including, 
but not limited to, many proceedings being in preliminary stages, with various motions either yet to be submitted or 
pending, discovery yet to occur, and significant factual matters unresolved. In addition, most cases seek an 
indeterminate amount of damages and many involve multiple parties. Predicting the outcomes of settlement 
discussions or judicial or arbitral decisions is thus inherently difficult and future developments could cause these 
actions or claims, individually or in aggregate, to have a material adverse effect on the Company’s financial condition, 
results of operations, or cash flows of a particular reporting period. 


Item 4. Mine Safety Disclosures. 
Not applicable. 
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PART II 


Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer 
Purchases of Equity Securities. 


The Company’s common stock is traded on the Nasdaq Global Select Market (“Nasdaq”) under the symbol 
“WEN.” 


The Company’s common stock is entitled to one vote per share on all matters on which stockholders are 
entitled to vote. The Company has no class of equity securities currently issued and outstanding except for its 
common stock. However, the Company is currently authorized to issue up to 100 million shares of preferred stock. 


The Company paid quarterly cash dividends of $.125 per share of common stock during each of the first, 
second, third and fourth quarters of 2022. The Company paid quarterly cash dividends of $.25 per share of common 
stock during each of the first, second, third and fourth quarters of 2023. 


During the first quarter of 2024, the Company declared a dividend of $.25 per share of common stock to be 
paid on March 15, 2024 to stockholders of record as of March 1, 2024. Although the Company currently intends to 
continue to declare and pay quarterly cash dividends, there can be no assurance that any additional quarterly cash 
dividends will be declared or paid or as to the amount or timing of such dividends, if any. Future dividend payments, 
if any, will be made at the discretion of our Board of Directors and will be based on such factors as the Company’s 
earnings, financial condition and cash requirements and other factors. 


As of February 16, 2024, there were approximately 19,058 holders of record of the Company’s common stock. 


The following table provides information with respect to repurchases of shares of our common stock by us and 
our “affiliated purchasers” (as defined in Rule 10b-18(a)(3) under the Exchange Act) during the fourth fiscal quarter 
of 2023: 


Issuer Repurchases of Equity Securities 


Total Number of Approximate Dollar 
Shares Purchased Value of Shares 
as Part of that May Yet Be 
Total Number of Average Price Publicly Announced Purchased Under 
Period Shares Purchased (1) Paid per Share Plan the Plan (2) 
October 2, 2023 
through 1,492,828 $19.17 1,492,828 $327,084,386 


November 5, 2023 


November 6, 2023 
dieough 464,741 $18.98 464,210 $318,282,255 


December 3, 2023 
December 4, 2023 


through 422,351 $19.71 420,454 $310,000,010 
December 31, 2023 
Total 2,379,920 $19.23 2,377,492 $310,000,010 


(1) Includes 2,428 shares of common stock reacquired by the Company from holders of share-based awards to satisfy 
certain requirements associated with the vesting or exercise of the respective award. The shares were valued at the 
fair market value of the Company’s common stock on the vesting or exercise date of such awards, as set forth in 
the applicable plan document. 


(2 


WY 


In January 2023, our Board of Directors authorized a repurchase program for up to $500.0 million of our 
common stock through February 28, 2027, when and if market conditions warrant and to the extent legally 
permissible (the “January 2023 Authorization”). 


Item 6. [Reserved] 
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations. 
Introduction 


This “Management’s Discussion and Analysis of Financial Condition and Results of Operations” of The 
Wendy’s Company (“The Wendy’s Company” and, together with its subsidiaries, the “Company, 
“our”) should be read in conjunction with the consolidated financial statements and the related notes that appear 


> 


» « » 
we, us, OF 


elsewhere within this report. Certain statements we make under this Item 7 constitute “forward-looking statements” 
under the Private Securities Litigation Reform Act of 1995. See “Special Note Regarding Forward-Looking 
Statements and Projections” in “Part I” preceding “Item 1 - Business.” You should consider our forward-looking 
statements in light of the risks discussed under the heading “Risk Factors” in Item 1A above, as well as our 
consolidated financial statements, related notes and other financial information appearing elsewhere in this report and 
our other filings with the Securities and Exchange Commission (the “SEC”). 


The Wendy’s Company is the parent company of its 100% owned subsidiary holding company, Wendy’s 
Restaurants, LLC (“Wendy’s Restaurants”). Wendy’s Restaurants is the parent company of Wendy’s International, 
LLC (formerly known as Wendy’s International, Inc). Wendy’s International, LLC is the indirect parent company of 
(1) Quality Is Our Recipe, LLC (“Quality”), which is the owner and franchisor of the Wendy’s restaurant system in 
the United States (the “U.S.”) and all international jurisdictions except for Canada, and (2) Wendy’s Restaurants of 
Canada Inc., which is the owner and franchisor of the Wendy’s restaurant system in Canada. As used herein, unless 
the context requires otherwise, the term “Company” refers to The Wendy's Company and its direct and indirect 
subsidiaries, and “Wendy’s” refers to Quality when the context relates to the ownership or franchising of the Wendy’s 
restaurant system and to Wendy’s International, LLC when the context refers to the Wendy’s brand. 


Wendy’s is primarily engaged in the business of operating, developing and franchising a system of distinctive 
quick-service restaurants serving high quality food. Wendy’s opened its first restaurant in Columbus, Ohio in 1969. 
Today, Wendy’s is the second largest quick-service restaurant company in the hamburger sandwich segment in the 
U.S. based on traffic and dollar share, and the third largest globally with 7,240 restaurants in the U.S. and 32 foreign 
countries and U.S. territories as of December 31, 2023. 


The Company is comprised of the following segments: (1) Wendy’s U.S., (2) Wendy’s International and 
(3) Global Real Estate & Development. Wendy’s U.S. includes the operation and franchising of Wendy’s restaurants 
in the U.S. and derives its revenues from sales at Company-operated restaurants and royalties, fees and advertising 
fund collections from franchised restaurants. Wendy’s International includes the operation and franchising of 
Wendy’s restaurants in countries and territories other than the U.S. and derives its revenues from sales at Company- 
operated restaurants and royalties, fees and advertising fund collections from franchised restaurants. Global Real 
Estate & Development includes real estate activity for owned sites and sites leased from third parties, which are leased 
and/or subleased to franchisees, and also includes our share of the income of our TimWen real estate joint venture. In 
addition, Global Real Estate & Development earns fees from facilitating franchisee-to-franchisee restaurant transfers 
(“Franchise Flips”) and providing other development-related services to franchisees. In this Item 7. “Management's 
Discussion and Analysis of Financial Condition and Results of Operations,” the Company reports on the segment 
profit for each of the three segments described above. The Company measures segment profit using segment adjusted 
earnings before interest, taxes, depreciation and amortization (“EBITDA”). Segment adjusted EBITDA excludes 
certain unallocated general and administrative expenses and other items that vary from period to period without 
correlation to the Company’s core operating performance. See “Results of Operations” below and Note 26 to the 
Consolidated Financial Statements contained in Item 8 herein for segment financial information. 


The Company’s fiscal reporting periods consist of 52 or 53 weeks ending on the Sunday closest to 
December 31 and are referred to herein as (1) “the year ended December 31, 2023” or “2023,” (2) “the year ended 
January 1, 2023” or “2022,” and (3) “the year ended January 2, 2022” or “2021,” all of which consisted of 52 weeks. 
All references to years, quarters and months relate to fiscal periods rather than calendar periods. 


Executive Overview 
Our Business 


As of December 31, 2023, the Wendy’s restaurant system was comprised of 7,240 restaurants, with 6,030 
Wendy’s restaurants in operation in the U.S. Of the U.S. restaurants, 403 were operated by the Company and 5,627 
were operated by a total of 212 franchisees. In addition, at December 31, 2023, there were 1,210 Wendy’s restaurants 
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in operation in 32 foreign countries and U.S. territories. Of the international restaurants, 1,198 were operated by 106 
franchisees and 12 were operated by the Company in the United Kingdom (the “U.K.”). 


The revenues from our restaurant business are derived from two principal sources: (1) sales at Company- 
operated restaurants and (2) franchise-related revenues, including royalties, national advertising funds contributions, 
rents and franchise fees received from Wendy’s franchised restaurants. Company-operated restaurants comprised 
approximately 5% of the total Wendy’s system as of December 31, 2023. 


Wendy’s operating results are impacted by a number of external factors, including commodity costs, labor costs, 
intense price competition, unemployment and consumer spending levels, general economic and market trends and 
weather. 


Wendy’s long-term growth opportunities include delivering accelerated global growth through (1) driving 
same-restaurant sales momentum across all dayparts, (2) accelerating our consumer-facing digital platforms and 
technologies and (3) expanding the Company’s footprint across the globe. 


Key Business Measures 


We track our results of operations and manage our business using the following key business measures, which 
include non-GAAP financial measures: 


¢ Same-Restaurant Sales — We report same-restaurant sales commencing after new restaurants have been open 
for 15 continuous months and as soon as reimaged restaurants reopen. Restaurants temporarily closed for 
more than one week are excluded from same-restaurant sales. This methodology is consistent with the metric 
used by our management for internal reporting and analysis. The table summarizing same-restaurant sales 
below in “Results of Operations” provides the same-restaurant sales percent changes. 


¢ Company-Operated Restaurant Margin — We define Company-operated restaurant margin as sales from 
Company-operated restaurants less cost of sales divided by sales from Company-operated restaurants. Cost of 
sales includes food and paper, restaurant labor and occupancy, advertising and other operating costs. Cost of 
sales excludes certain costs that support restaurant operations that are not allocated to individual restaurants, 
which are included in “General and administrative.” Cost of sales also excludes depreciation and amortization 
expense and impairment of long-lived assets. Therefore, as Company-operated restaurant margin as presented 
excludes certain costs as described above, its usefulness may be limited and may not be comparable to other 
similarly titled measures of other companies in our industry. 


Company-operated restaurant margin is influenced by factors such as price increases, the effectiveness of our 
advertising and marketing initiatives, featured products, product mix, fluctuations in food and labor costs, 
restaurant openings, remodels and closures and the level of our fixed and semi-variable costs. 


¢ Systemwide Sales — Systemwide sales is a non-GAAP financial measure, which includes sales by both 
Company-operated restaurants and franchised restaurants. Franchised restaurants’ sales are reported by our 
franchisees and represent their revenues from sales at franchised Wendy’s restaurants. The Company’s 
consolidated financial statements do not include sales by franchised restaurants to their customers. The 
Company’s royalty and advertising funds revenues are computed as percentages of sales made by Wendy’s 
franchisees. As a result, sales by Wendy’s franchisees have a direct effect on the Company’s royalty and 
advertising funds revenues and profitability. 


¢ Average Unit Volumes — We calculate Company-operated restaurant average unit volumes by summing the 
average weekly sales of all Company-operated restaurants which reported sales during the week. 


Franchised restaurant average unit volumes is a non-GAAP financial measure, which includes sales by 
franchised restaurants, which are reported by our franchisees and represent their revenues from sales at 
franchised Wendy’s restaurants. The Company’s consolidated financial statements do not include sales by 
franchised restaurants to their customers. We calculate franchised restaurant average unit volumes by 
summing the average weekly sales of all franchised restaurants which reported sales during the week. 


The Company calculates same-restaurant sales and systemwide sales growth on a constant currency basis. 
Constant currency results exclude the impact of foreign currency translation and are derived by translating current 
year results at prior year average exchange rates. The Company believes excluding the impact of foreign currency 
translation provides better year over year comparability. 
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Same-restaurant sales and systemwide sales exclude sales from Argentina and Venezuela due to the highly 
inflationary economies of those countries. The Company considers economies that have had cumulative inflation in 
excess of 100% over a three-year period as highly inflationary. 


The Company believes its presentation of same-restaurant sales, Company-operated restaurant margin, 
systemwide sales and average unit volumes, including franchised restaurant average unit volumes, provide a 
meaningful perspective of the underlying operating performance of the Company’s current business and enables 
investors to better understand and evaluate the Company’s historical and prospective operating performance. The 
Company believes that these metrics are important supplemental measures of operating performance because they 
highlight trends in the Company’s business that may not otherwise be apparent when relying solely on GAAP 
financial measures. The Company believes investors, analysts and other interested parties use these metrics in 
evaluating issuers and that the presentation of these measures facilitates a comparative assessment of the Company’s 
operating performance. With respect to same-restaurant sales, systemwide sales and franchised restaurant average unit 
volumes, the Company also believes that the data is useful in assessing consumer demand for the Company’s products 
and the overall success of the Wendy’s brand. 


The non-GAAP financial measures discussed above do not replace the presentation of the Company’s financial 
results in accordance with GAAP. Because all companies do not calculate non-GAAP financial measures in the same 
way, these measures as used by other companies may not be consistent with the way the Company calculates such 
measures. 


2023 Financial Highlights 
¢ Revenue increased 4.1% to $2.2 billion in 2023 compared to $2.1 billion in 2022; 


¢ Global same-restaurant sales increased 4.3%, U.S. same-restaurant sales increased 3.7% and international 
same-restaurant sales increased 8.1% compared to 2022. On a two-year basis, global same-restaurant sales 
increased 9.2%; 


¢ Global Company-operated restaurant margin was 14.6% in 2023, an increase of 80 basis points compared to 
2022; and 


¢ Net income increased 15.3% to $204.4 million in 2023 compared to $177.4 million in 2022. 


Global Same-Restaurant Sales 


Wendy’s long-term growth opportunities include driving same-restaurant sales across all dayparts through 
quality differentiation, exciting menu innovation and compelling value offerings. Global same-restaurant sales 
increased 4.3% during 2023 and increased 9.2% on a two-year basis. 


Digital 


Wendy’s long-term growth opportunities include accelerating consumer-facing digital platforms and 
technologies. Over the past several years, the Company has invested significant resources to focus on consumer-facing 
technology, including activating mobile ordering via Wendy’s mobile app, launching the Wendy’s Rewards loyalty 
program in the U.S. and Canada and establishing delivery agreements with third-party vendors. The Company is also 
continuing to make digital investments and is partnering with key technology providers to help execute our digital, 
restaurant technology and enterprise technology initiatives and support our technology innovation and growth. 
During the second quarter of 2023, the Company revised its definition of digital sales to reflect our full digital 
portfolio by including in-restaurant mobile scans, in addition to our previously included delivery, mobile order and 
kiosk digital channels. The Company’s digital business has continued to grow and, under the revised definition, 
digital sales increased from approximately 11.0% of global systemwide sales during 2022 to approximately 13.2% 
during 2023. 


New Restaurant Development 


Wendy’s long-term growth opportunities include expanding the Company’s footprint across the globe. To 
promote new restaurant development, the Company has provided franchisees with certain incentive programs for 
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qualifying new restaurants, in addition to our build to suit development fund (see Note 20 to the Consolidated 
Financial Statements contained in Item 8 herein for further discussion). In February 2023, the Company announced 
a new restaurant development incentive program in the U.S. and Canada that provides for waivers of royalty, national 
advertising and technical assistance fees for up to the first three years of operation for qualifying new restaurants. In 
addition, the Company has development agreements in place with a number of franchisees that contractually obligate 
such franchisees to open additional Wendy’s restaurants over a specified timeframe. During 2023, the Company and 
its franchisees added 145 net new restaurants across the Wendy’s system. 


Organizational Redesign 


In February 2023, the Board of Directors approved a plan to redesign the Company’s organizational structure 
to better support the execution of the Company’s long-term growth strategy by maximizing organizational efficiency 
and streamlining decision making (the “Organizational Redesign Plan”). As a result of the Organizational Redesign 
Plan, the Company held its general and administrative expense in 2023 relatively flat compared with 2022. 
Additionally, in January 2024, the Board of Directors announced the appointment of Kirk Tanner as the Company’s 
new President and Chief Executive Officer, effective February 5, 2024. Mr. Tanner succeeded Todd A. Penegor, the 
Company’s previous President and Chief Executive Officer, who departed from the Company in February. As a result 
of the succession of the President and Chief Executive Officer, the Company now expects to incur total costs of 
approximately $17 million to $19 million related to the Organizational Redesign Plan, of which approximately 
$15 million to $17 million will be cash expenditures expected through 2026. Costs related to the plan are recorded to 
“Reorganization and realignment costs.” During 2023, the Company recognized costs totaling $9.1 million, which 
primarily included severance and related employee costs and share-based compensation. The Company expects to 
incur additional costs aggregating approximately $8 million to $10 million, comprised of (1) severance and related 
employee costs of approximately $7.0 million, (2) share-based compensation of approximately $2.0 million and 
(3) recruitment and relocation costs of approximately $0.5 million. The Company expects costs related to the 
Organizational Redesign Plan to continue into 2026. 
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This section of this Form 10-K generally discusses 2023 and 2022 items and year-to-year comparisons between 2023 
and 2022. For discussion related to 2021 items and year-to-year comparisons between 2022 and 2021 that are not included 
in this Form 10-K, please refer to Part II, Item 7. Management’s Discussion and Analysis of Financial Condition and 
Results of Operations in our 2022 Form 10-K, filed with the United States Securities and Exchange Commission on 
March 1, 2023. 


Results of Operations 


The tables included throughout this Results of Operations section set forth in millions (except as otherwise 
indicated) the Company’s consolidated results of operations for the years ended December 31, 2023, January 1, 2023 
and January 2, 2022. 


2023 2022 2021 
Amount Change Amount Change Amount 
Revenues: 
SALES, sh ceteacstace each atahaeine at andralaewacancdy used tiananasetiudutneta $ 930.1 $33.55 $ 896.6 $162.5 $ 734.1 
Franchise royalty revenue and fees ...........000 0000s 592.3 34.1 558.2 21.5 536.7 
Franchise rental income ...... 0.0.0.0 cece eee eee eee 230.2 (4.3) 234.5 (2.2) 236.7 
Advertising funds revenue ... 0.0.0.0... eee eee 429.0 22.8 406.2 16.7 389.5 


2,181.6 86.1 2,095.5 198.5 1,897.0 


Costs and expenses: 


GOStOF Sales conc 6 de.ch ns Seabed A naleee oe Bees ea ata coktenk 794.5 21.3 773.2 161.5 611.7 
Franchise support and other costs .............000005 57.2 10.5 46.7 3.8 42.9 
Franchisé rental expense: ci... cdc40iscsGusgeeeageeeues 125.4 1.3 124.1 (8.3) 132.4 
Advertising funds expense ............0 00 cee eee eee 428.0 (2.8) 430.8 19.0 411.8 
General and administrative ..... 0.0.0.0. cc eee eee eee 250.0 (5.0) 255.0 12.0 243.0 


Depreciation and amortization (exclusive of amortization 
of cloud computing arrangements shown separately 


GLOW) 2S Seo eerste etary teas ets cua Ayden eee reat 135.8 2.4 133.4 7.9 125.5 
Amortization of cloud computing arrangements ........ 12.8 10.4 2.4 2.4 = 
System optimization gains, net ........ eee eee eee eee (0.9) 5.9 (6.8) 26.7 (33.5) 
Reorganization and realignment costs ............... 9.2 8.5 0.7 (7.8) 8.5 
Impairment of long-lived assets ...... 0.0.0.0... eee ee 1.4 (5.0) 6.4 4.1 2.3 
Other operating income, net ........ 0... eee eee ee eee (13.8) 9.9 (23.7) (9.1) (14.6) 

1,799.6 57.4 1,742.2 212.2 1,530.0 

Operating profit .2.4¢.ca0dsecieeren ees ededs 382.0 28.7 353.3. (13.7) 367.0 

Interest expense, Net a. s.i ees ee reas eew ae tiee eee ees (124.1) (1.8) (122.3) (13.1) (109.2) 
Gain (loss) on early extinguishment of debt, net ............ 2.3 2.3 — 17.9 (17.9) 
Investment (loss) income, net ...... 0.00. c cece eee ee eee (10.4) (12.5) 2.1 2.1 — 
Other income; NEC vidas eed nds bocdw eed dade een adel ane 29.6 19.2 10.4 9.7 0.7 
Income before income taxes... 6... 06 eee 279.4 35.9 243.5 2.9 240.6 
Provision for income taxes .... 0.0.0 cece eee ee eee ee (75.0) (8.9) (66.1) (25.9) (40.2) 
Net iGomeé: 5.4.46 h004-$440 ddandie land aeeeusadies $ 204.4 $27.0 $ 177.4 $(23.0) $ 200.4 
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Revenues: 
Sales 


Franchise royalty revenue and fees: 
Franchise royalty revenue 


Franchise fees 


fees 


Cost of sales: 
Food and paper... 01... eee eee eee eee 


Restaurant labor 


costs 


Company-operated restaurant margin: 


US. 
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% of % of % of 

Total Total Total 
2023 Revenues 2022 Revenues 2021 Revenues 
$ 930.1 42.6% $ 896.6 42.8% $ 734.1 38.7% 
512.1 23.5% 485.5 23.2% 460.7 24.3% 
80.2 3.6% 72.7 34% 76.0 4.0% 
592.3 27.1% 558.2 26.6% 536.7 28.3% 
230.2 10.6% 234.5 11.2% 236.7 12.5% 
429.0 19.7% 406.2 19.4% 389.5 20.5% 
$2,181.6 100.0% $2,095.5 100.0% $1,897.0 100.0% 

% of % of % of 

2023 Sales 2022 Sales 2021 Sales 
$ 297.4 32.0% $ 292.9 32.7% $ 224.1 30.5% 
298.5 32.1% 288.0 32.1% 231.5 31.5% 
198.6 21.3% 192.3 21.4% 156.1 21.3% 
$ 794.5 85.4% $ 773.2 86.2% $ 611.7 83.3% 

% of % of % of 

2023 Sales 2022 Sales 2021 Sales 
$ 138.6 15.3% $ 125.9 14.3% $ 124.4 17.0% 
135.6 14.6% 123.4 13.8% 122.4 16.7% 


The table below presents certain of the Company’s key business measures, which are defined and further 
discussed in the “Executive Overview” section included herein. 


mag 3022 
Key business measures: 
U.S. same-restaurant sales: 
Company-operated ¢icscicewiekietls as kad td ewe we 2.6% 4.4% 11.9% 
Fratichised .ss..s2sce¢csegsdvacadevecdia-t-g-dugacelp cs acdsee toe te-deeebon dual ¥3 ode 3.8% 3.9% 9.0% 
SYSICMWIGE 54 oboe ode weeded eehieesa 4 eeun hee dade 3.7% 3.9% 9.2% 
International same-restaurant sales (a)... 0.0... cece ee eee eee 8.1% 12.4% 17.6% 
Global same-restaurant sales: 
Company-operated 25 jicidocicnguawtdeeweesadeeadbeededa 2.7% 4.4% 11.9% 
Franchised (a) 2.0.0... ccc ccc cece ne eee e seen ees 4.4% 4.9% 9.9% 
Systemwide (A) sc.csvdulsagaawsaeti ars nieces wens Pe eaedes 4.3% 4.9% 10.0% 
Systemwide sales (b): 
U.S. Company-operated .. 0... eee eee eee eee ee $ 905.7 $ 882.7 $ 730.4 
UWS franichised | sce hinttide ets & oe ta tatean ey eaewad eee 11,379.6 10,811.7 ~~ 10,380.3 
US. systemwide: «cic as eae GAS ee eee bee 12,285.3 11,694.4 = 11,110.7 
International Company-operated ....... 00.0.0 24.4 13.9 3.7 
International franchised (a)... 0.0... cece eee eens 1,778.0 1,592.4 1,392.9 
International systemwide (a) .... 6... c cece 1,802.4 1,606.3 1,396.6 
Global systemwide (a)... . 0... cece $14,087.7 $13,300.7 $12,507.3 
Restaurant average unit volumes (in thousands): 
U.S. Company-operated .. 0... eee eee $ 2,256.7 $ 2,192.0 $ 2,172.4 
USS. franchised 2.0.0... ccc ccc eee e een e nent enenes 2,046.0 1,957.2 1,878.4 
U.S. Systemwide: cis acdaeg Head brpa dened eias dd aadares 2,060.2 1,973.1 1,895.3 
International systemwide (a) .... 0.0... cece cee eee 1,585.3 1,526.5 1,448.1 
Global systemwide (a)... 0... eee eee teenies $ 1,984.1 $ 1,905.8 $ 1,832.1 


(a) Excludes Argentina and Venezuela due to the impact of the highly inflationary economies of those countries. 


(b) During 2023 and 2022, global systemwide sales increased 6.1% and 6.8%, respectively, U.S. systemwide sales 
increased 5.1% and 5.3%, respectively, and international systemwide sales increased 14.1% and 19.2%, 
respectively, on a constant currency basis. 
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The table below presents details regarding the change in restaurant counts of the Wendy’s system from 2021 to 
2023. 


US. US. International International 
Company-operated Franchised Company-operated Franchised Systemwide 


Restaurant count: 
Restaurant count at January 2, 
D022 rected eee ached Wleeed Gas 403 5,535 5 1,006 6,949 
Opened i2iseeds hades cae see 7 132 7 130 276 
Closed sciheied gravid hraeeea theaters _) (76) = (47) (130) 
Restaurant count at January 1, 
DOB ssh sex uate eisite aaah icacahinamaas 403 5,591 12 1,089 7,095 
Opetied .i0csdcaenicitawenes 3 94 1 150 248 
Closed 1... 0... c cece eee eee _@) (58) () (41) (103) 
Restaurant count at December 31, 
DOB. sinscase pine eedistecand sc dchushicitacacs 403 5,627 12 1,198 7,240 
Sales 
2023 2022 2021 
Amount Change Amount Change Amount 
ALES 2 fave teeen bers aye ee deve a wade ae ett ests ater & wie coe ean BA $930.1 $33.5 $896.6 $162.5 $734.1 


The increase in sales during 2023 was primarily due to (1) a 2.7% increase in Company-operated same- 
restaurant sales of $23.9 million and (2) net new restaurant development of $10.7 million. Company-operated same- 
restaurant sales increased due to higher average check, partially offset by a decrease in customer count. 


Franchise Royalty Revenue and Fees 


2023 2022 2021 
Amount Change Amount Change Amount 
Franchise royalty revenue... 0.6... cee cece eee teens $512.1 $26.6 $485.5 $24.8 $460.7 
Pram ise Lees ce 22 cru et iecececenaserige ace ant. aptoess, Badd ob sea den ele ee GE tae ws 80.2 75 72.7 (3.3) 76.0 


$592.3 $34.1 $558.2 $21.5 $536.7 


Franchise royalty revenue during 2023 increased $26.6 million, of which (1) $22.0 million was due to a 4.4% 
increase in franchise same-restaurant sales and (2) $6.3 million was due to net new restaurant development. Franchise 
same-restaurant sales during 2023 increased due to higher average check, partially offset by a decrease in customer 
count. 


The increase in franchise fees during 2023 was primarily due to (1) higher fees for providing information 
technology services to franchisees of $3.5 million and (2) an increase in fees from facilitating Franchise Flips and other 
miscellaneous fees of $4.0 million. 


Franchise Rental Income 


2023 2022 2021 
Amount Change Amount Change Amount 
Franchise rental income ........0 0000 cece cece ee ee tenes $230.2 $(4.3) $234.5 $(2.2) $236.7 


The decrease in franchise rental income during 2023 was primarily due to the impact of assigning certain leases 
to franchisees, partially offset by an increase in executory costs. See Note 19 to the Consolidated Financial Statements 
contained in Item 8 herein for further discussion. 
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Advertising Funds Revenue 


2023 2022 2021 
Amount Change Amount Change Amount 
Advertising funds revenue ...... 00... cece eee $429.0 $22.8 $406.2 $16.7 $389.5 


The increase in advertising funds revenue during 2023 was primarily due to an increase in franchise same- 
restaurant sales in the U.S. and Canada. 


Cost of Sales, as a Percent of Sales 


2023 2022 2021 
Amount Change Amount Change Amount 
FOOd atid paper acid sstedsacatsseatactia Guede gs. dle deans hace agenteteag ees 32.0% (0.7)% 32.7% 2.2% 30.5% 
Restaurant labor’ 2...) onde bbedadwewdawe dered de Aid ees bad ons 32.1% —% 32.1% 0.6% 31.5% 
Occupancy, advertising and other operating costs ..............00. 21.3% (0.1)% 21.4% 0.1% 21.3% 


85.4%  (0.8)% 86.2% 2.9% 83.3% 


The decrease in cost of sales, as a percent of sales, during 2023 was primarily due to higher average check. This 
impact was partially offset by (1) an increase in restaurant labor rates, (2) higher commodity costs, (3) a decrease in 
customer count and (4) the impact of the Company’s investments to support the entry into the U.K. market and 
additional inflationary pressures in the U.K. 


Franchise Support and Other Costs 


2023 2022 2021 
Amount Change Amount Change Amount 
Franchise support and other costs ....... 0.0 e ee eee eee eee $57.2 $10.5 $46.7 $3.8 $42.9 


The increase in franchise support and other costs during 2023 was primarily due to an increase in costs incurred 
to provide information technology and other services to franchisees. 


Franchise Rental Expense 


2023 2022 2021 
Amount Change Amount Change Amount 
Franchise:tental expense ....2.40. sats ginga ts Gaeta docige ews gale eos $125.4 $1.3 $124.1 $(8.3) $132.4 


The increase in franchise rental expense during 2023 was primarily due to an increase in executory costs. See 
Note 19 to the Consolidated Financial Statements contained in Item 8 herein for further discussion. 


Advertising Funds Expense 


2023 2022 2021 
Amount Change Amount Change Amount 
Advertising funds expense ...... 0.0... eee eee eee $428.0 $(2.8) $430.8 $19.0 $411.8 


The decrease in advertising funds expense during 2023 was primarily due to a decrease in the Company’s 
funding of incremental advertising, partially offset by an increase in franchise same-restaurant sales in the U.S. and 
Canada. 
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General and Administrative 


2023 2022 2021 
Amount Change Amount Change Amount 
Employee compensation and benefits .............0 000 eee eee $126.4 $(2.1) $128.5 $13.4 $115.1 
Share-based compensation ......... 0... c cece cece eee ee 225 (2.0) 24.5 2.5 22.0 
Professioival fe€S. 5-234 duadeveydie. deace dead CB dich Ades hd eran alg his 60.3 (1.5) 61.8 8.5 53.3 
Incentive compensation, 6. scyccseaie ceed sew toa et aee ees 26.8 1.8 25.0 (21.5) 46.5 
Other net cated dedd ode ddonidet dented dead dts whet 14.0 (1.2) 15.2 9.1 6.1 


$250.0 $(5.0) $255.0 $12.0 $243.0 


The decrease in general and administrative expenses during 2023 was primarily due to (1) a decrease in 
employee compensation and benefits, (2) a decrease in share-based compensation and (3) lower professional fees, 
primarily as a result of costs associated with the Company’s enterprise resource planning (“ERP”) system 
implementation during 2022. These decreases were partially offset by an increase in incentive compensation accruals, 
reflecting higher operating performance as compared to plan in 2023 versus 2022. 


Depreciation and Amortization (exclusive of amortization of cloud computing arrangements shown separately below) 


2023 2022 2021 
Amount Change Amount Change Amount 
Restavitanits:s o jescis Sasa fddud a dedediacece Aastha vada bane Grde feud adele aos $ 85.8 $1.8 $ 840 $7.6 $ 76.4 
Technology support, corporate and other ..............000 ee ee ee 50.0 0.6 494 0.3 49.1 


$135.8 $2.4 $133.4 $7.9 $125.5 


The increase in depreciation and amortization during 2023 was primarily due to (1) asset additions for new and 
remodeled restaurants and (2) asset disposals associated with closed restaurants. These increases were partially offset by 
assets becoming fully depreciated. 


Amortization of Cloud Computing Arrangements 
2023 2022 2021 
Amount Change Amount Change Amount 


Amortization of cloud computing arrangements .................. $12.8 $104 $24 $2.4 $— 


Amortization of cloud computing arrangements primarily represents amortization of assets associated with the 
Company’s ERP system implementation completed in 2022. 


System Optimization Gains, Net 


2023 2022 2021 
Amount Change Amount Change Amount 
System optimization gains, net 1... . eee eee eee eee eee $(0.9) $5.9  $(6.8) $26.7 $(33.5) 


System optimization gains, net during 2022 were primarily comprised of gains on the sale of surplus and other 
properties. See Note 4 to the Consolidated Financial Statements contained in Item 8 herein for further discussion. 


Reorganization and Realignment Costs 


2023 2022 2021 
Amount Change Amount Change Amount 
Organizational Redesign Plan .......... 0. eee eee eee ee $9.1 $91 $ $ $ 
System optimization initiative 6.0.0... . 2 eee ee eee 0.1 (0.5) 0.6 (6.3) 6.9 
Other reorganization and realignment plans ..................045 — (0.1) 0.1 (1.6) 1.7 


$9.2 $8.5 $0.7 $(7.8) $8.5 
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During 2023, the Company recognized costs totaling $9.1 million under the Organizational Redesign Plan, 
which primarily included severance and related employee costs of $6.2 million and share-based compensation of 
$1.3 million. See Note 5 to the Consolidated Financial Statements contained in Item 8 herein for further information 
regarding the Organizational Redesign Plan. 


Costs incurred under the Company’s system optimization initiative and other reorganization and realignment 
plans were not material during 2023 and 2022. The Company does not expect to incur any material additional costs 
under these plans. See Note 5 to the Consolidated Financial Statements contained in Item 8 herein for further 
information regarding the Company’s reorganization and realignment plans. 


Impairment of Long-Lived Assets 


2023 2022 2021 
Amount Change Amount Change Amount 
Impairment of long-lived assets ..... 0... eee eee eee $1.4 $(5.0) $64 $41 $2.3 


The decrease in impairment of long-lived assets during 2023 was primarily driven by higher impairment 
charges in the prior year as a result of the deterioration in operating performance of certain Company-operated 
restaurants. 


Other Operating Income, Net 


2023 2022 2021 
Amount Change Amount Change Amount 
Gain from insurance recOVerieS . 6.1... tte eee $ — $86 $ (8.6) $(8.6) $ — 
Lease DUVOUE ic cduiv dae thee btdeat te ddaedaneteaaned 0.1 2.9 (2.8) (3.8) 1.0 
Gains on sales-type leases 2... eee eens (2.5) 0.5 (3.0) 1,2 (4.2) 
Equity in earnings in joint ventures, net .............0 000000000. (10.8) = (1.4) (9.4) 1.8 (11.2) 
Other, net... . cee en ene teen eee eens (0.6) (0.7) 0.1 0.3 (0.2) 


$(13.8) $9.9 $(23.7) $9.1) $(14.6) 


The decrease in other operating income, net during 2023 was primarily due to (1) a gain from insurance 
recoveries during 2022 and (2) lease buyout activity in 2022. These impacts were partially offset by an increase in the 
equity in earnings from our TimWen joint venture. 


Interest Expense, Net 


2023 2022 2021 
Amount Change Amount Change Amount 
Interest expense, net... eee eens $124.1 $1.8 $122.3 $13.1 $109.2 


Interest expense, net increased during 2023 primarily due to the impact of completing a debt financing 
transaction under the Company’s securitized financing facility in the first quarter of 2022, partially offset by the 
impact of repurchasing $40.4 million in principal of the Company’s 7% debentures and $29.2 million in principal of 
the Company’s Class A-2 senior secured notes during 2023. See Note 12 to the Consolidated Financial Statements 
contained in Item 8 herein for further discussion. 


Gain (Loss) on Early Extinguishment of Debt, Net 


2023 2022 2021 
Amount Change Amount Change Amount 
Gain (loss) on early extinguishment of debt, net ................-. $2.3 $2.3 $— $17.9 $(17.9) 


During 2023, the Company incurred a net gain on early extinguishment of debt of $2.3 million, primarily due 
to a gain related to the repurchase of $29.2 million in principal of its Class A-2 senior secured notes, partially offset by 
a loss related to the repurchase of $40.4 million in principal of its 7% debentures. See Note 12 to the Consolidated 
Financial Statements contained in Item 8 herein for further information. 


43 


Investment (Loss) Income, Net 


2023 2022 2021 
Amount Change Amount Change Amount 
Investment (loss) income, net ..... 0.0 eee ee eee eae $(10.4) $(12.5) $2.1 $2.1 $— 


During 2023, the Company recorded a loss of $10.4 million due to impairment charges for the difference 
between estimated fair value and the carrying value of an investment in equity securities. During 2022, the Company 
recognized a gain of $2.1 million on an investment in equity securities as a result of an observable price change. 


Other Income, Net 


2023 2022 2021 
Amount Change Amount Change Amount 
Otherinicome Ret. cca ee danee oar bp Gee ealidea edema ae ewan’ $29.6 $19.2 $10.4 $9.7 $0.7 


The increase in other income, net during 2023 was primarily due to interest income earned on our cash 
equivalents, which increased due to higher interest rates. 


Provision for Income Taxes 


2023 2022 2021 
Amount Change Amount Change Amount 
Income before income taxes .... 0... ccc ete $279.4 $35.9 $243.5 $ 2.9 $240.6 
Provision for income taxes ... 0... eee eet eens (75.0) (8.9) (66.1) (25.9) (40.2) 
Effective tax rate ON INCOME... eee tees 26.8% (0.4)% 27.2% 10.5% 16.7% 


The increase in the provision for income taxes was primarily due to (1) higher income before income taxes in 
2023 and (2) an increase in the tax effects of our foreign operations. These changes were partially offset by additional 
net income from our advertising funds, which are not subject to tax. The decrease in the effective tax rate during 2023 
was primarily due to (1) additional net income from our advertising funds, which are not subject to tax and (2) the 
tax benefit for changes in state deferred income taxes. These changes were partially offset by an increase in the tax 
effects of our foreign operations. 


Segment Information 


See Note 26 to the Consolidated Financial Statements contained in Item 8 herein for further information 
regarding the Company’s segments. 


Wendy’s U.S. 
2023 2022 2021 
Amount Change Amount Change Amount 

Wales 2 eos atte hoe ak vedere tere Meh at ne eas wee he fn $ 905.7 $23.0 $ 882.7 $152.3 $ 730.4 
Franchise royalty revenue ..... 2... c cee cece eee ees 444.7 20.7 424.0 16.7 407.3 
Pramchise fees si:s.acd-2-scwceans anaes bed bareheaded nels 68.7 5.7 63.0 (1.2) 64.2 
Advertising fund revenue 1.1.2.0... cece cece eee eee 396.7 16.2 380.5 14.9 365.6 

Total teventtes: 2% £66000 ine oa eee Du Shes eae es $1,815.8 $65.6 $1,750.2 $182.7 $1,567.5 
Sesinefit profits. ..¢ cist calla Seewea cides danas aw $ 528.4 $47.9 $ 480.5 $ 30.4 $ 450.1 


The increase in Wendy’s U.S. revenues during 2023 was primarily due to an increase in same-restaurant sales. 
Same-restaurant sales increased during 2023 primarily due to higher average check, partially offset by a decrease in 
customer count. 


The increase in Wendy’s U.S. segment profit during 2023 was primarily due to (1) higher revenues, (2) lower 
cost of sales, as a percent of sales for Company-operated restaurants driven by the same factors as described above for 
“Cost of Sales, as a Percent of Sales” (excluding the impact of the U.K. market) and (3) a decrease in the Company’s 
funding of incremental advertising. 
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Wendy’s International 


2023 2022 2021 

Amount Change Amount Change Amount 

SALES. siete gran a.c atstcetne OE ae sor cath ness Be chase, acme tanta teuteen ned e otns teat $ 24.4 $10.55 $13.9 $10.2 $ 3.7 
Franchise royalty revenue ..... 20.0... cece eee teens 67.5 6.0 61.5 8.1 53.4 
Bran chise £668... cverks artes gy gota wader seat eles Berea ode en 6.4 0.8 5.6 0.2 5.4 
Advertising fund revenue «1.1... 0.0 eee eee eens 32.2 6.5 25.7 1.8 23.9 
Total teventies: g0cc0 420 Pawe sin ds vee baa meets baled tet $130.5 $23.8 $106.7 $20.3 $86.4 
Septrietit’ provi: cissioc,ccacd acd sacs okecescunug,dueedigcguace-ate Gia.tus daavecsd “2. B)a oan .e 8 $ 35.7 $53 $ 304 $3.0 $27.4 


The increase in Wendy’s International revenues during 2023 was primarily due to (1) net new restaurant 
development in the U.K. and (2) an increase in same-restaurant sales. Same-restaurant sales increased during 2023 
due to (1) higher average check and (2) an increase in customer count. 


The increase in Wendy’s International segment profit during 2023 was primarily due to higher revenues. This 
increase was partially offset by (1) higher other international advertising expenses, (2) higher franchise support and 
other costs and (3) the Company’s investments to support the entry into the U.K. market and inflationary pressures 


in the U.K. 


Global Real Estate & Development 


2023 2022 2021 
Amount Change Amount Change Amount 
Pranch isefees: 6 528 aeted.c ae Bd eease Maa eau BASS bade $ 50 $09 $ 4.1 $(2.3) $ 64 
Franchise rental income ....... 0.00 cc cece cece eee teen eee 230.2 (4.3) 234.5 (2.2) 236.7 
‘Total revenues: sdai4-d inward ase regen ty tiea dba Gedenas $235.2 $(3.4) $238.6 $(4.5) $243.1 
Seoment profit: acdaceae a. niger eee Basdagaannea ease be $103.5  $(5.2) $108.7 $2.6 $106.1 


The decrease in Global Real Estate & Development revenues during 2023 was primarily due to the impact of 
assigning certain leases to franchisees, partially offset by an increase in executory costs. 


The decrease in Global Real Estate & Development segment profit during 2023 was primarily due to a decrease 
in franchise rental income. 


Consolidated Outlook for 2024 
Sales 


We expect sales at our Company-operated restaurants to be favorably impacted primarily by (1) investments in 
accelerated growth, which include a focus on growth of our breakfast daypart and digital business, (2) strategic price 
increases on our menu items and (3) focused execution of operational excellence. 


Franchise Royalty Revenue and Fees 


We expect sales at franchised restaurants to generally benefit from many of the factors described above under 
“Sales.” In addition, we expect franchise royalty revenue and fees to be favorably impacted by a net increase in the 
number of franchise restaurants in operation due to net new restaurant development. 


Cost of Sales 


We expect cost of sales, as a percent of sales to be favorably impacted by many of the same factors described 
above under “Sales,” and to also benefit from productivity and cost management initiatives. We expect cost of sales, as 
a percent of sales to be negatively impacted by higher restaurant labor rates. 


Advertising Funds Revenue and Expense 


We expect advertising funds expense to exceed advertising funds revenue due to the Company’s plans to fund 
approximately $27.0 million of incremental advertising in 2024 to continue to drive growth in our breakfast daypart. 
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General and Administrative 


We expect general and administrative expenses to be higher primarily due to increases in (1) employee 
compensation and benefits, (2) stock compensation and (3) incentive compensation. These increases are expected to 
be partially offset by lower professional fees. 


Liquidity and Capital Resources 


Our primary sources of liquidity and capital resources are cash flows from operations and borrowings under our 
securitized financing facility. Our principal uses of cash are operating expenses, dividends to stockholders, repurchases 
of common stock and capital expenditures. 


Cash Flows from Operating, Investing and Financing Activities 


The table below summarizes our cash flows from operating, investing and financing activities for each of the 
past three fiscal years: 


2023 2022 2021 
Amount Change Amount Change Amount 


Net cash provided by (used in): 


Operating activities: 2 ci48 oheeuckyses egauaegianwee $345.4 $ 85.5 $259.9 $(85.9) $ 345.8 
Investing activities ©... ee eee cette eee teenies (86.5) (8.7) (77.8) 76.9 (154.7) 
Financing Activities: <4 i... 4 o.4 be da bade sures eganewes (504.3) (793.0) 288.7 531.4 (242.7) 
Effect of exchange rate changes on cash 1... 0... eee eee eee 2.4 8.4 (6.0) (6.3) 0.3 
Net (decrease) increase in cash, cash equivalents and restricted 
ASIN pS Gettin cena sats ee a eda nora Grete teeta tee ade $(243.0) $(707.8) $464.8 $516.1 $ (51.3) 
Operating Activities 


Cash provided by operating activities consists primarily of net income, adjusted for non-cash expenses such as 
depreciation and amortization, deferred income tax and share-based compensation, and the net change in operating 
assets and liabilities. Cash provided by operating activities was $345.4 million and $259.9 million in 2023 and 2022, 
respectively. The change was primarily due to (1) higher net income, adjusted for non-cash expenses, (2) a decrease in 
payments for incentive compensation and (3) the timing of payments for marketing expenses of the national 
advertising funds. 


Investing Activities 


Cash used in investing activities was $86.5 million and $77.8 million in 2023 and 2022, respectively. The 
change was primarily due to (1) a decrease in proceeds from dispositions of $6.1 million and (2) an increase in 
expenditures associated with the Company’s franchise development fund of $4.3 million. 


Financing Activities 


Cash (used in) provided by financing activities was $(504.3) million and $288.7 million in 2023 and 2022, 
respectively. During 2023, cash used in financing activities was primarily comprised of (1) dividends of 
$209.3 million, (2) repurchases of common stock of $189.6 million and (3) long-term debt activities of 
$94.7 million, including the impact of repurchases of the Company’s 7% debentures and Class A-2 senior secured 
notes. During 2022, cash provided by financing activities was primarily comprised of long-term debt activities of 
$463.0 million, reflecting the impact of the completion of the Company’s debt financing transaction during the first 
quarter of 2022, partially offset by (1) dividends of $106.8 million and (2) repurchases of common stock of 
$52.0 million. 
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Material Cash Requirements 


Our anticipated cash requirements for 2024, exclusive of operating cash flow requirements, consist principally 


of: 


* capital expenditures of approximately $90.0 million to $100.0 million as discussed below in “Capital 
Expenditures;” 


* quarterly cash dividends aggregating approximately $205.0 million as discussed below in “Dividends;” and 
¢ — stock repurchases under the January 2023 Authorization as discussed below in “Stock Repurchases.” 


Based on current levels of operations, the Company expects that available cash and cash flows from operations 
will provide sufficient liquidity to meet operating cash requirements for the next 12 months. 


We currently believe we have the ability to pursue additional sources of liquidity if needed or desired to fund 
operating cash requirements or for other purposes. However, there can be no assurance that additional liquidity will 
be readily available or available on terms acceptable to us. 


Capital Expenditures 


In 2023, cash capital expenditures amounted to $85.0 million. In 2024, we expect that cash capital 
expenditures will amount to approximately $90.0 million to $100.0 million, principally relating to (1) technology 
investments, including consumer-facing digital technology, (2) the opening of new Company-operated restaurants 
and the reimaging of existing Company-operated restaurants, (3) land investments, (4) maintenance capital 
expenditures for Company-operated restaurants, (5) restaurant equipment investments and (6) various other capital 
projects. 


In addition to the capital expenditures noted above, cash expenditures related to the Company’s build to suit 
development fund amounted to $8.0 million during 2023. In 2024, we expect to spend approximately $35.0 million 
under the development fund to drive new restaurant growth. 


Cloud Computing Arrangements 


The Company’s cash expenditures related to cloud computing arrangements (“CCA”) amounted to 
$32.9 million during 2023, primarily related to the Company’s human capital management system implementation. 
In 2024, we expect to spend approximately $25.0 million on CCA, primarily related to data platforms, ERP projects 
and investments associated with the Company’s growth initiatives. See Note 1 to the Consolidated Financial 
Statements contained in Item 8 herein for further information related to our accounting policy for CCA. 


Dividends 


On March 15, 2023, June 15, 2023, September 15, 2023 and December 15, 2023, the Company paid 
quarterly cash dividends per share of $.25, aggregating $209.3 million. On February 15, 2024, the Company 
announced a dividend of $.25 per share to be paid on March 15, 2024 to stockholders of record as of March 1, 2024. 
If the Company pays regular quarterly cash dividends for the remainder of 2024 at the same rate as declared in the 
first quarter of 2024, the Company’s total cash requirement for dividends for all of 2024 would be approximately 
$205.0 million based on the number of shares of its common stock outstanding at February 16, 2024. The Company 
currently intends to continue to declare and pay quarterly cash dividends; however, there can be no assurance that any 
additional quarterly dividends will be declared or paid or of the amount or timing of such dividends, if any. 


Stock Repurchases 


In January 2023, our Board of Directors authorized a repurchase program for up to $500.0 million of our 
common stock through February 28, 2027, when and if market conditions warrant and to the extent legally 
permissible (the “January 2023 Authorization”). In connection with the January 2023 Authorization, the remaining 
portion of the Company’s previously authorized $250.0 million repurchase program was canceled. During 2023, the 
Company repurchased 9.1 million shares under the January 2023 Authorization with an aggregate purchase price of 
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$190.0 million, of which $0.6 million was accrued as of December 31, 2023, and excluding excise tax of $1.7 million 
and commissions of $0.1 million. As of December 31, 2023, the Company had $310.0 million of availability 
remaining under the January 2023 Authorization. 


Long-Term Debt, Including Current Portion 


As of December 31, 2023, the Company’s long-term debt obligations totaled $2,762.1 million, including 
$29.3 million payable within 12 months. In addition, the Company is party to a revolving financing facility of Series 
2021-1 Variable Funding Senior Secured Notes, Class A-1 (the “Class A-1 Notes”), which allows for the drawing of 
up to $300.0 million on a revolving basis using various credit instruments, including a letter of credit facility. No 
amounts were borrowed under the Class A-1 Notes during 2023. 


During the year ended December 31, 2023, Wendy’s repurchased $40.4 million in principal of its 7% debentures 
for $40.5 million and repurchased $29.2 million in principal of its Class A-2 senior secured notes for $24.9 million. 


We may from time to time seek to repurchase additional portions of our outstanding long-term debt, including 
our 7% debentures and/or our senior secured notes, through open market purchases, privately negotiated transactions 
or otherwise. In December 2022, our Board of Directors authorized debt repurchases of up to $25.0 million (the 
“December 2022 Authorization”) and, in February 2023, our Board of Directors authorized additional debt 
repurchases of up to $50.0 million through February 29, 2024 (the “February 2023 Authorization”). In addition, in 
October 2023, our Board of Directors approved an increase of $10.0 million to the February 2023 Authorization, 
which continues to expire in February 2024, resulting in total debt repurchases of up to $85.0 million. As of 
December 31, 2023, the Company had completed the December 2022 Authorization and had $19.6 million 
remaining under the February 2023 Authorization. Further repurchases, if any, will depend on prevailing market 
conditions, our liquidity requirements, contractual restrictions and other factors. Whether or not to repurchase any 
debt and the size and timing of any such repurchases will be determined at our discretion. 


See Note 12 to the Consolidated Financial Statements contained in Item 8 herein for further information 
related to our long-term debt obligations and the timing of expected payments. 


Leases 


The Company operates restaurants that are located on sites owned by us and sites leased by us from third parties. 
In addition, the Company owns sites and leases sites from third parties, which it leases and/or subleases to franchisees. 
The Company also leases restaurant, office and transportation equipment. As of December 31, 2023, the Company’s 
future minimum rental payments for non-cancelable leases were $2,037.0 million, including $149.1 million payable 
within 12 months. See Note 19 to the Consolidated Financial Statements contained in Item 8 herein for further 
information related to our finance and operating lease obligations and the timing of expected payments. 


Purchase Obligations 


The Company’s purchase obligations include purchase requirements under a beverage agreement and other 
obligations related primarily to information technology and marketing. As of December 31, 2023, the Company’s 
purchase obligations were $202.3 million, including $88.4 million payable within 12 months. 


Guarantees and Other Contingencies 


Year End 

2025 
Iheasé @uarantees:(a) $c.cuics sane cues Wa aah Stored Oo Saag Gara we achde she inde eee neat $ 98.1 
hetters:oF credit(B) cc: ou aur dees talent the tet bee A eek Mea oe oak eee Aaa Eee 28.8 
TEA Ls acess oe fe det te ieee eect icra cette ccc ec eae a bn chabert lNae cael nae es eee Meh oats eae ats $126.9 


(a) Wendy’s has guaranteed the performance of certain leases and other obligations, primarily from former 
Company-operated restaurant locations now operated by franchisees. These leases extend through 2045. 


(b) The Company has outstanding letters of credit with various parties. The Company does not expect any material 
loss to result from these letters of credit because we do not believe performance will be required. 
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General Inflation, Commodities and Changing Prices 


Inflationary pressures on labor and commodity price increases directly impacted our consolidated results of 
operations during 2023. We expect inflationary pressures on labor to continue into 2024. We attempt to manage any 
inflationary costs and commodity price increases through selective menu price increases and product mix. Delays in 
implementing such menu price increases and competitive pressures may limit our ability to recover such cost increases 
in the future. Inherent volatility experienced in certain commodity markets, such as those for beef, chicken, eggs, 
pork, cheese and grains, could have a significant effect on our results of operations and may have an adverse effect on 
us in the future. The extent of any impact will depend on our ability to manage such volatility through product mix 
and selective menu price increases. 


Seasonality 


Wendy’s restaurant operations are moderately seasonal. Wendy’s average restaurant sales are normally higher 
during the summer months than during the winter months. Because our business is moderately seasonal, results for a 
particular quarter are not necessarily indicative of the results that may be achieved for any other quarter or for the full 
fiscal year. 


Off-Balance Sheet Arrangements 


Other than the obligations for guarantees described above in “Guarantees and Other Contingencies,” we do not 
have any off-balance sheet arrangements that have, or are, in the opinion of management, reasonably likely to have, a 
current or future material effect on our financial condition or results of operations. 


Critical Accounting Policies and Estimates 


The preparation of our consolidated financial statements in conformity with accounting principles generally 
accepted in the United States of America requires us to make estimates and assumptions in applying our critical 
accounting policies that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and 
liabilities at the date of the consolidated financial statements and the reported amount of revenues and expenses 
during the reporting period. Our estimates and assumptions affect, among other things, impairment of goodwill and 
indefinite-lived intangible assets, impairment of long-lived assets, realizability of deferred tax assets and federal and 
state income tax uncertainties. We evaluate those estimates and assumptions on an ongoing basis based on historical 
experience and on various other factors which we believe are reasonable under the circumstances. 


We believe that the following represent our more critical estimates and assumptions used in the preparation of 
our consolidated financial statements: 


¢ Impairment of goodwill and indefinite-lived intangible assets: 


Our goodwill totaled $773.7 million as of December 31, 2023, of which $620.6 million, $30.6 million and 
$122.5 million was allocated to our U.S. Company-operated and franchise restaurants reporting unit, 
Canada franchise restaurants reporting unit and global real estate and development operations reporting unit, 
respectively. 


We test goodwill for impairment annually, or more frequently if events or changes in circumstances indicate 
that the asset may be impaired. Our annual impairment test of goodwill may be completed through a 
qualitative assessment to determine if the fair value of the reporting unit is more likely than not greater than 
the carrying amount. If we elect to bypass the qualitative assessment for any reporting units, or if a qualitative 
assessment indicates it is more likely than not that the estimated carrying value of a reporting unit exceeds its 
fair value, we perform a quantitative goodwill impairment test. Under the quantitative test, the fair value of 
the reporting unit is compared with its carrying value (including goodwill). If the carrying value of the 
reporting unit exceeds its fair value, an impairment loss is recognized in an amount equal to that excess, 
limited to the total amount of goodwill allocated to that reporting unit. The fair value of the reporting unit is 
determined by management and is based on the results of (1) estimates we made regarding the present value 
of the anticipated cash flows associated with each reporting unit (the “income approach”) and/or (2) the 
indicated value of the reporting units based on a comparison and correlation of the Company and other 
similar companies (the “market approach”). 
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The income approach, which considers factors unique to each of our reporting units and related long range 
plans that may not be comparable to other companies and that are not yet publicly available, is dependent on 
several critical management assumptions. These assumptions include estimates of future sales growth, 
operating profit, income tax rates, terminal value growth rates, capital expenditures and the weighted average 
cost of capital (discount rate). Anticipated cash flows used under the income approach are developed every 
fourth quarter in conjunction with our annual budgeting process and also incorporate amounts and timing of 
future cash flows based on our long range plan. 


The discount rates used in the income approach are an estimate of the rate of return that a market participant 
would expect of each reporting unit. To select an appropriate rate for discounting the future earnings stream, a 
review is made of short-term interest rate yields of long-term corporate and government bonds, as well as the 
typical capital structure of companies in the industry. The discount rates used for each reporting unit may vary 
depending on the risk inherent in the cash flow projections, as well as the risk level that would be perceived by a 
market participant. A terminal value is included at the end of the projection period used in our discounted cash 
flow analysis to reflect the remaining value that each reporting unit is expected to generate. The terminal value 
represents the present value in the last year of the projection period of all subsequent cash flows into perpetuity. 
The terminal value growth rate is a key assumption used in determining the terminal value as it represents the 
annual growth of all subsequent cash flows into perpetuity. 


Under the market approach, we apply the guideline company method in estimating fair value. The guideline 
company method makes use of market price data of corporations whose stock is actively traded in a public 
market. The corporations we select as guideline companies are engaged in a similar line of business or are 
subject to similar financial and business risks, including the opportunity for growth. The guideline company 
method of the market approach provides an indication of value by relating the equity or invested capital 
(debt plus equity) of guideline companies to various measures of their earnings and cash flow, then applying 
such multiples to the business being valued. The result of applying the guideline company approach is 
adjusted based on the incremental value associated with a controlling interest in the business. This “control 
premium” represents the amount a new controlling stockholder would pay for the benefits resulting from 
synergies and other potential benefits derived from controlling the enterprise. 


For the annual goodwill impairment test in the fourth quarter of 2023, we elected to perform a qualitative 
assessment for the U.S. Company-operated and franchise restaurants reporting unit and the Canada franchise 
restaurants reporting unit, and we performed a quantitative goodwill impairment test for the global real estate 
and development operations reporting unit. The qualitative assessment indicated the fair value of our U.S. 
Company-operated and franchise restaurants reporting unit and our Canada franchise restaurants reporting 
unit was more likely than not greater than the carrying amount. Our quantitative goodwill impairment test 
for our global real estate and development operations reporting unit indicated that there had been no 
impairment and the fair value of this reporting unit of approximately $1,300.0 million was approximately 
9% in excess of its carrying value. A 70 basis point increase in the discount rate or a 140 basis point decrease 
in the terminal value growth rate would have resulted in the fair value of the reporting unit being less than its 
carrying value. 


Our indefinite-lived intangible assets represent trademarks and totaled $903.0 million as of December 31, 
2023. We test indefinite-lived intangible assets for impairment annually, or more frequently if events or 
changes in circumstances indicate that the assets may be impaired. Our annual impairment test may be 
completed through a qualitative assessment to determine if the fair value of the indefinite-lived intangible 
assets is more likely than not greater than the carrying amount. If we elect to bypass the qualitative 
assessment, or if a qualitative assessment indicates it is more likely than not that the estimated carrying value 
exceeds the fair value, we test for impairment using a quantitative process. Our quantitative process includes 
comparing the carrying value to the fair value of our indefinite-lived intangible assets, with any excess 
recognized as an impairment loss. Our critical estimates in the determination of the fair value of our 
indefinite-lived intangible assets include the anticipated future revenues of Company-operated and franchised 
restaurants and the resulting cash flows. 


For the annual impairment test of our indefinite-lived intangible assets in the fourth quarter of 2023, we 
elected to perform a qualitative assessment. The qualitative assessment indicated the fair value of our 
indefinite-lived intangible assets was more likely than not greater than the carrying amount. 


The estimated fair values of our goodwill reporting units and indefinite-lived intangible assets are subject to 
change as a result of many factors including, among others, any changes in our business plans, changing 
economic conditions and the competitive environment. Should actual cash flows and our future estimates 
vary adversely from those estimates we use, we may be required to recognize impairment charges in future 
years. 


Impairment of long-lived assets: 


As of December 31, 2023, the total net carrying value of our long-lived tangible and definite-lived intangible 
assets was $2,141.8 million. Our long-lived assets include (1) properties and related definite-lived intangible 
assets (e.g., favorable leases) that are leased and/or subleased to franchisees, (2) Company-operated restaurant 
assets and related definite-lived intangible assets, which include reacquired rights under franchise agreements, 
and (3) finance and operating lease assets. 


We review our long-lived assets for impairment whenever events or changes in circumstances indicate that 
the carrying amount of an asset may not be recoverable. We assess the recoverability of our long-lived assets 
by comparing the carrying amount of the asset group to future undiscounted net cash flows expected to be 
generated through leases and/or subleases or by our individual Company-operated restaurants. If the carrying 
amount of the long-lived asset group is not recoverable on an undiscounted cash flow basis, then impairment 
is recognized to the extent that the carrying amount exceeds its fair value and is included in “Impairment of 
long-lived assets.” Our critical estimates in this review process include the anticipated future cash flows from 
leases and/or subleases or individual Company-operated restaurants, which is used in assessing the 
recoverability of the respective long-lived assets. Our impairment losses principally reflect impairment charges 
resulting from the deterioration in operating performance of certain Company-operated restaurants. 


Our fair value estimates are subject to change as a result of many factors including, among others, any 
changes in our business plans, changing economic conditions and the competitive environment. Should 
actual cash flows and our future estimates vary adversely from those estimates we used, we may be required to 
recognize additional impairment charges in future years. 


Our ability to realize deferred tax assets: 


We account for income taxes under the asset and liability method. A deferred tax asset or liability is 
recognized whenever there are (1) future tax effects from temporary differences between the financial 
statement carrying amounts of existing assets and liabilities and their respective tax bases and (2) operating 
loss, capital loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted 
tax rates expected to apply to the years in which those differences are expected to be recovered or settled. 


Deferred tax assets are recognized to the extent the Company believes these assets will more likely than not be 
realized. In evaluating the realizability of deferred tax assets, the Company considers all available positive and 
negative evidence, including the interaction and the timing of future reversals of existing temporary 
differences, recent operating results, tax-planning strategies and projected future taxable income. In 
projecting future taxable income, we begin with historical results from continuing operations and incorporate 
assumptions including future operating income, the reversal of temporary differences and the 
implementation of feasible and prudent tax planning strategies. These assumptions require significant 
judgment and are consistent with the plans and estimates we are using to manage our underlying business. In 
evaluating the objective evidence that historical results provide, we consider three years of cumulative 
operating income. 


When considered necessary, a valuation allowance is recorded to reduce the carrying amount of the deferred 
tax assets to their anticipated realizable value. Our evaluation of the realizability of our deferred tax assets is 
subject to change as a result of many factors including, among others, any changes in our business plans, 
changing economic conditions, the competitive environment and the effect of future tax legislation. Should 
future taxable income vary from projected taxable income, we may be required to adjust our valuation 
allowance in future years. 


Net operating loss and credit carryforwards are subject to various limitations and carryforward periods. As of 
December 31, 2023, we have foreign tax credits of $21.1 million that will begin to expire in 2027. In 
addition, as of December 31, 2023, we have deferred tax assets for foreign net operating loss carryforwards of 
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$2.9 million and state and local net operating loss carryforwards of $34.2 million that will begin to expire in 
2024. We believe it is more likely than not that the benefit from certain net operating loss carryforwards and 
tax credits will not be realized. In recognition of this risk, we have provided a valuation allowance of 


$39.3 million. 
e Income tax uncertainties: 


We measure income tax uncertainties in accordance with a two-step process of evaluating a tax position. We 
first determine if it is more likely than not that a tax position will be sustained upon examination based on 
the technical merits of the position. A tax position that meets the more-likely-than-not recognition threshold 
is then measured, for purposes of financial statement recognition, as the largest amount that has a greater 
than 50% likelihood of being realized upon effective settlement. We have unrecognized tax benefits of 
$16.7 million, which if resolved favorably would reduce our tax expense by $13.2 million as of December 31, 
2023. 


We accrue interest related to uncertain tax positions in “Interest expense, net.” As of December 31, 2023, we 
had $1.0 million accrued for interest. 


The Company participates in the Internal Revenue Service (the “IRS”) Compliance Assurance Process 
(“CAP”). As part of CAP, tax years are examined on a contemporaneous basis so that all or most issues are 
resolved prior to the filing of the tax return. As such, our U.S. federal income tax returns for fiscal years 
through 2021 have been settled. The statute of limitations for the Company’s state tax returns vary, but 
generally the Company’s state income tax returns from its 2018 fiscal year forward remain subject to 
examination. We believe that adequate provisions have been made for any liabilities, including interest and 
penalties that may result from the completion of these examinations. 


New Accounting Standards 


See Note 1 to the Consolidated Financial Statements contained in Item 8 herein for a summary of new or 
amended accounting standards applicable to us. 


Item 7A. Quantitative and Qualitative Disclosures about Market Risk. 


Certain statements the Company makes under this Item 7A constitute “forward-looking statements” under the 
Private Securities Litigation Reform Act of 1995. See “Special Note Regarding Forward-Looking Statements and 
Projections” in “Part I” preceding “Item 1. Business.” 


We are exposed to the impact of interest rate changes, changes in commodity prices and foreign currency 
fluctuations primarily related to the Canadian dollar. In the normal course of business, we employ established policies 
and procedures to manage our exposure to these changes using financial instruments we deem appropriate. 


Interest Rate Risk 


Our objective in managing our exposure to interest rate changes is to limit the impact on our earnings and cash 
flows. Our policies prohibit the use of derivative instruments for trading purposes, and we had no outstanding 
derivative instruments as of December 31, 2023. 


Our long-term debt, including the current portion, aggregated $2,796.9 million as of December 31, 2023 
(excluding unamortized debt issuance costs and the effect of purchase accounting adjustments). The Company’s 
predominantly fixed-rate debt structure has reduced its exposure to interest rate increases that could adversely affect its 
earnings and cash flows. During the year ended December 31, 2023, certain of the Company’s subsidiaries executed 
amendments to the 2021-1 Variable Funding Senior Secured Notes, Class A-1 (the “Class A-1 Notes”) and the U.S. 
advertising fund revolving line of credit to transition from the London Interbank Offered Rate (“LIBOR”) to the 
Secured Overnight Financing Rate (“SOFR”), plus any applicable margin. The Company could be exposed to interest 
rate increases under its Class A-1 Notes, its U.S. advertising fund revolving line of credit and certain other lines of 
credit; however, the Company had no outstanding borrowings under the Class A-1 Notes or such other lines of credit 
as of December 31, 2023. See Note 12 to the Consolidated Financial Statements contained in Item 8 herein for 
further information on the Company’s debt structure and its securitized financing facility. 
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Commodity Price Risk 


Commodity price increases directly impacted our consolidated results of operations during 2023 and we expect 
commodity prices to moderate in 2024. We purchase certain food products, such as beef, chicken, eggs, pork, cheese 
and grains, that are affected by changes in commodity prices and, as a result, we are subject to variability in our food 
costs. QSCC, our independent supply chain purchasing co-op, negotiates contracts with approved suppliers on behalf 
of the Wendy’s system in the U.S. and Canada to ensure favorable pricing for its major food products, as well as 
maintain an adequate supply of fresh food products. While price volatility can occur, which would impact profit 
margins, the purchasing contracts seek to limit the variability of these commodity costs without establishing any firm 
purchase commitments by us or our franchisees. In addition, we believe that alternative suppliers are generally 
available. Our ability to recover increased commodity costs through higher pricing is, at times, limited by the 
competitive environment in which we operate. 


Foreign Currency Risk 


Our exposures to foreign currency risk are primarily related to fluctuations in the Canadian dollar relative to the 
US. dollar for our Canadian operations. We monitor these exposures and periodically determine our need for the use 
of strategies intended to lessen or limit our exposure to these fluctuations. We have exposure related to our investment 
in a Canadian subsidiary which is subject to foreign currency fluctuations. The exposure to Canadian dollar exchange 
rates on the Company’s cash flows primarily includes imports paid for by Canadian operations in U.S. dollars and 
payments from the Company’s Canadian operations to the Company’s U.S. operations in U.S. dollars. Revenues 
from our Canadian operations for the year ended December 31, 2023 represented approximately 5% of our total 
revenues. An immediate 10% change in Canadian dollar exchange rates versus the U.S. dollar from their levels at 
December 31, 2023 would not have a material effect on our consolidated financial position or results of operations. 


53 


Item 8. Financial Statements and Supplementary Data. 


THE WENDY'S COMPANY AND SUBSIDIARIES 
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS 
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(CL) LeaSOS? gecsscarasthstaranednion nana Sate 4a au gercd bd Sh tea banded a daha aer aed. bees oar aks 99 
(20) Supplemental Cash Flow Information ........ 0.0.0. cece cece teen ees 103 
(21) Guarantees and Other Commitments and Contingencies .......... 0.0 cece eee eee 103 
(22) Transactions with Related Parties 2.0.0... ccc cnt ene e teen ene ne ees 105 
(23) Legal and Environmental Matters ...... 0... eee cece ene tenn ees 106 
(24) Advertising Costs and Funds... 0.1... eee cece tenet teen nee e es 106 
(25) Geographic Information. ..:c04.0520tni ewes dias eae ah pated dues teeowed ees 107 
(26) Sepmient Informations. .idc esuiessie are dacs Bo sandieneaiand yy wasn was aire atone see sanded 107 


Defined Term Footnote Where Defined 


DO VO Plan. ioe. esters, Sete heed (16) 
2019-1 Class A-1 Notes ...........0.005 (12) 
2020-1 Class A-1 Notes ...........00005 (12) 
DO 20. Plath ecicictoicecd cotton coc tenalte debate eeains (16) 
2021-1 Class A-1 Notes ..........000005 (12) 
2021 ASR Agreement .................. (15) 
2022-1 Class A-2 Notes ..........00.005 (12) 
AOV(k) Plath: . nis.d eeatdab ina ded do bded (18) 
Advertising Funds ...............0000% (1) 
AMG ‘¢.ti Siete bee can ahaa eed (22) 
Black-Scholes Model .............00005 (1) 
Brazil [Vi aiid edeacdiaredevato v8-a-8 eebvaine des (1) 
GAD 445 Paden Maes anes keene (14) 
Class A-2 Notes .......0cce ce ceceeeees (12) 
CGAY oe acastecacee gente ae ed Pherae (1) 
Company ci-nidtt 2 ccieds Geto hee (1) 
Contingent Rent ..................00. (1) 
EBITDA: 5. sve eee eades es ean es wees (26) 
Bquiity Plans. 54 oh seers cee ckendogs (1) 
PASB ghiidinteced boars se bawan bayer (1) 
February 2020 Authorization ............ (15) 
February 2022 Authorization ............ (15) 
Fountain Beverages ...............000. (21) 
Franchise Flip sc.s seca ye iiecease ones (1) 
RG sce ee Siete otic ob Meee aes Sten A eee ck (3) 
GAAP! c.eb ct beeen eee eae ea eed (1) 
Groundbreaker ......... 000.0 cece eee (21) 
Indenture ........05 cece eee eee te eeees (12) 
URS wise etc wwince Mave khenedGa ree eed (14) 
DD acetates iaea geen eaeSa ede eyed (21) 
January 2023 Authorization ............. (15) 
LIBOR iid ehkhi peewee bese eek (1) 
Master Issuer: ch. y/on aed onde weds (12) 
NPG epeeteednite $a ce eae ae hase (3) 
Organizational Redesign Plan............ (5) 
Pacesetter... 0. cece cece sent eeeees (21) 
OSCE. e, ca tceay tava deete tee denes (22) 
Rent Holiday ....... 0.2... cece eee eee (1) 
Restricted Shares ..... 0.0.00. 00 cee eaee (16) 
ROU 3st cetdabraradeiieeeaebeied (1) 
RSAS acnch enna ane tata (1) 
RSUS: 6: ected Gee can ahead (1) 
Securitization Entities..............0005 (12) 
Senior Notes ........ 000 c cece eeceees (12) 
SERP 2eacanscinay Sasi MaeredGe eens (18) 
SOER socigs td oe dea eae ee eh dedee es (1) 
Straight-Line Rent ...............0004. (1) 
Wael guise Winder 2o-usbese oi egens (16) 
The Wendy’s Company ................ (1) 
"Tima WOR «oc dodeate eerste Haas ake eee (1) 
WSs paaesmsetu eee vee. cies Ba chet ores (1) 
VIE. 2342034000 ene pedacieabewheess (1) 
Wendy Siinsicasd cosa dee aet see dans (1) 
Wendy’s Co-op .... 6... cece eee ee (22) 


Share-Based Compensation 

Long-Term Debt 

Long-Term Debt 

Share-Based Compensation 

Long-Term Debt 

Stockholders’ Equity 

Long-Term Debt 

Retirement Benefit Plans 

Summary of Significant Accounting Policies 
Transactions with Related Parties 

Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Income Taxes 

Long-Term Debt 

Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Segment Information 

Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Stockholders’ Equity 

Stockholders’ Equity 

Guarantees and Other Commitments and Contingencies 
Summary of Significant Accounting Policies 
Acquisitions 

Summary of Significant Accounting Policies 
Guarantees and Other Commitments and Contingencies 
Long-Term Debt 

Income Taxes 

Guarantees and Other Commitments and Contingencies 
Stockholders’ Equity 

Summary of Significant Accounting Policies 
Long-Term Debt 

Acquisitions 

Reorganization and Realignment Costs 
Guarantees and Other Commitments and Contingencies 
Transactions with Related Parties 

Summary of Significant Accounting Policies 
Share-Based Compensation 

Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Long-Term Debt 

Long-Term Debt 

Retirement Benefit Plans 

Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Share-Based Compensation 

Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Summary of Significant Accounting Policies 
Transactions with Related Parties 
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Defined Term Footnote Where Defined 


Wendy’s Funding ...............----55 (12) Long-Term Debt 

Wendy’s Merger ........... 00s (8) Investments 

Wendy’s Restaurants ..............000, (1) Summary of Significant Accounting Policies 
Vellow Cabuiicoicid cg deiacepdeie 2 gebhulanvedens (22) Transactions with Related Parties 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
To the Board of Directors and Stockholders of The Wendy’s Company 


Opinion on the Financial Statements 


We have audited the accompanying consolidated balance sheets of The Wendy’s Company and subsidiaries (the 
“Company”) as of December 31, 2023 and January 1, 2023, the related consolidated statements of operations, 
comprehensive income, stockholders’ equity, and cash flows, for each of the three years in the period ended 
December 31, 2023, and the related notes (collectively referred to as the “financial statements”). In our opinion, the 
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 
2023 and January 1, 2023, and the results of its operations and its cash flows for each of the three years in the period 
ended December 31, 2023, in conformity with accounting principles generally accepted in the United States of 
America. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States) (PCAOB), the Company’s internal control over financial reporting as of December 31, 2023, based 
on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission and our report dated February 26, 2024, expressed an unqualified 
opinion on the Company’s internal control over financial reporting. 


Basis for Opinion 


These financial statements are the responsibility of the Company’s management. Our responsibility is to express 
an opinion on the Company’s financial statements based on our audits. We are a public accounting firm registered 
with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. 
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the 


PCAOB. 


We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we 
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material 
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to 
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in 
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates 
made by management, as well as evaluating the overall presentation of the financial statements. We believe that our 
audits provide a reasonable basis for our opinion. 


Critical Audit Matter 


The critical audit matter communicated below is a matter arising from the current-period audit of the financial 
statements that was communicated or required to be communicated to the audit committee and that (1) relates to 
accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, 
subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion 
on the financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, 
providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates. 


Goodwill—Global Real Estate and Development Operations Reporting Unit - Refer to Notes 1 and 10 to the 
financial statements 


Critical Audit Matter Description 


The Company’s evaluation of goodwill for impairment involves the comparison of the fair value of each 
reporting unit to its carrying value. 


The Company used both an income approach and a market approach to estimate fair value of the global real 
estate and development operations reporting unit. The income approach requires management to make significant 
estimates and assumptions including future sales growth, terminal value growth rate, operating profit, and the 
weighted average cost of capital (discount rate). The market approach requires use of market price data of guideline 
public companies to estimate the fair value of the reporting unit. Changes in these assumptions could have a 
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significant impact on either the fair value, the amount of any goodwill impairment charge, or both. The goodwill 
balance was $773.7 million as of December 31, 2023, of which $122.5 million was allocated to the global real estate 
and development operations reporting unit. The fair value of the global real estate and development operations 
reporting unit exceeded its carrying value as of the measurement date and, therefore, no impairment was recognized. 


We identified the Company’s income approach in the impairment evaluation of goodwill for the global real 
estate and development operations reporting unit as a critical audit matter because of the significant judgments made 
by management to estimate the fair value of this reporting unit. This required a high degree of auditor judgment and 
an increased extent of effort, including the need to involve our fair value specialists, when performing audit 
procedures to evaluate the reasonableness of management’s estimates and assumptions, particularly related to future 
sales growth, terminal value growth rate, operating profit, and the selection of the discount rate. 


How the Critical Audit Matter Was Addressed in the Audit 


Our audit procedures related to the estimates of future sales growth, terminal value growth rate, operating 
profit, and the discount rate used by management to estimate the fair value of the global real estate and development 
operations reporting unit included the following, among others: 


¢ We tested the effectiveness of controls over management’s goodwill impairment evaluation, including those 
over the determination of the fair value of the global real estate and development operations reporting unit, 
such as controls related to management’s forecasts of future sales growth, terminal value growth rate, 
operating profit, and selection of the discount rate. 


¢ We evaluated management’s ability to accurately forecast future sales growth and operating profit by 
comparing actual results to management’s historical forecasts. 


¢ We performed sensitivity analyses as part of our risk assessment on future sales growth, terminal value growth 
rate, operating profit, and the discount rate to evaluate the impact of such sensitivity on anticipated cash 
flows. 


¢ We evaluated the reasonableness of management’s future sales growth and operating profit by comparing the 
forecasts to (1) historical sales growth and operating profit and (2) internal communications to the senior 
leadership team and the Board of Directors. We also considered the impact of changes in management's 
forecasts from the annual measurement date in the fourth quarter to December 31, 2023. 


e With the assistance of our fair value specialists, we evaluated the terminal value growth rate and the discount 
rate, including testing the underlying source information and the mathematical accuracy of the calculation, 


by: 


° Utilizing industry and market-specific data to assess the reasonableness of the terminal value growth 
rate selected by management. 


° Developing a range of independent estimates for the discount rate and compared those to the discount 
rate selected by management. 


/s/ Deloitte & Touche LLP 
Columbus, Ohio 
February 26, 2024 


We have served as the Company’s auditor since 1994. 
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THE WENDY’S COMPANY AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 
(In Thousands Except Par Value) 


ASSETS 


Current assets: 


Cashvand:cashiequivalents: 21/4. 5eccenc bens Pe eee Auer s Sedweg Wes Gods Rakes 
Resttictéd Cash, .c:-stactiaseseaseate nde teehee ergs Bids e ats hess bee 
Accounts and notes receivable, net 6.2... 0. eee teens 
IGVENTOTIES, 5s ciknenaS ie bbe ebwgd mbes weree Sd eichaisl ee ie G acted Sednicwm end wees 
Prepaid expenses and other current assets ....... 0... eee eect eee 
Advertising funds restricted assets... 0... eect eee eee 


Fotal cuittent assets: occu cqascecae antquiicn ba eden eetiecs aa deme ve Rea eee ees 


PHOPELtISS fs Sadek St tte. ot paced Eden Gara dng te Atenas Seba ease S ndccaetneeasard 4h Rey 
Finance lease assets 1. u.avew dos that aint peal elie Awe e Cane ee Eee: 
Operating least asséts 0004 netose ies eee bodies Leabdu eine bid oeue Geek ees 
Goodwill cxicneseeeatanartsadried dohwea Reta sous aer erred gash seeey 
Other intangible assets: 2.0. ot86 tease eee eniS detiesioniad does dbebteded wees 
JMVEStMENTS 2.5.5.6 o/h sie ease wash dee Se Rak eS Sn Ree ae ees SA RHE wi Bae 
Net investment in sales-type and direct financing leases... 0.0... eee eee eee 
Other assets hte dagydasigd noteudea gan cnee es Hee ie ga seam a goede hee ees 


LIABILITIES AND STOCKHOLDERS’ EQUITY 


Current liabilities: 


Current portion of long-term debt .. 0.0... 0. eee eee 
Current portion of finance lease liabilities... 0.0.00... eee 
Current portion of operating lease liabilities... 0.0.0.0... ee eee 
Accounts payable: nn. ciciaostic te eaaeat ded dian Cvaeeder pee weed 
Accrued expenses and other current liabilities 2... 0.0... 
Advertising funds restricted liabilities»... 0.0... cee eee 


Total current liabilities... 0... ce eee eee eens 


Long-term debt. 22s. btawe cies ehage beeen deities evita d tee ebebiadeboees 
Long-term finance lease liabilities 2.04 .c205 5400 cee ccs ees eae bt eas eew eee eee 
Long-term operating lease liabilities... 0.0... eee eens 
Deferred incoMetaxes: socicn2 ob hedriaes chews betiiewess ee doeeeheer wees 
Deferted franchise fees: 2c..4.02tts deca eyosd ebb ideas eves dee daet beet dota 


Other liabilities, <..04 % cee Act ols Beg hieh nd a Be hae eg AG Se ee 


Wiotal Mia lities ee xt ote ese at Poet eas ede 


Commitments and contingencies 


Stockholders’ equity: 


Common stock, $0.10 par value; 1,500,000 shares authorized; 

470,424 shares issued; 205,397 and 213,101 shares outstanding, respectively ... 
Additional paid-in.capital ss .c2 cicadas wees bovtee ye ca tes ueeeneeases des 
Retained earniiigs.: isa eda Siagebeeicie balidweie kidd eileen deat 
Common stock held in treasury, at cost; 265,027 and 257,323 shares, 

Pespectivelyscceica we Lose otese ee P eed ed eeea ete eee eee Ee ede weed 
Accumulated other comprehensive loss»... 0.1... ec cee 


Total stockholdets’ equity. .)....4cs.i.d00 5 daeeuliesd aacinaneey cate teee 


Total liabilities and stockholders’ equity ......... 0... eee eee eee eee 


See accompanying notes to consolidated financial statements. 


December 31, January 1, 
2023 2023 

$ 516,037 $ 745,889 
35,848 35,203 
121,683 116,426 
6,690 7129 
39,640 26,963 
117,755 126,673 
837,653 1,058,283 
891,080 895,778 
228,936 234,570 
705,615 754,498 
773,727 773,088 
1,219,129 1,248,800 
34,445 46,028 
313,664 317,337 
178,577 170,962 


$ 5,182,826 


$ 5,499,344 


$ 29,250 $ 29,250 
20,250 18,316 
49,353 48,120 
27,370 43,996 

135,149 116,010 
120,558 132,307 
381,930 387,999 
2,732,814 2,822,196 
568,767 571,877 
739,340 792,051 
270,353 270,421 
90,132 90,231 
89,711 98,849 
4,873,047 5,033,624 
47,042 47,042 
2,960,035 2,937,885 
409,863 414,749 
(3,048,786) (2,869,780) 
(58,375) (64,176) 
309,779 465,720 


$ 5,182,826 


$ 5,499,344 
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THE WENDY'S COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF OPERATIONS 
(In Thousands Except Per Share Amounts) 


Revenues: 


Sales: oid dhctie hence tebe eee esaeeeetihisaddescdodees 
Franchise royalty revenue and fees .. 2.1... . cece eee eee 
Franchise rental income ........ 0. 0c cece eee teens 


Costs and expenses: 


Costofsalés ic) c.h4 Venededieag te edes eee welese SSR EES 
Franchise support and other costs... 2... eee cece eee eee 
Franchise rental expense ..... 0.0 eee eee eens 
Advertising funds expense ........ 00... eee ee cee ee eee nee 
General and administrative... 1.0... eee eee eee 
Depreciation and amortization (exclusive of amortization of cloud 
computing arrangements shown separately below) ............... 
Amortization of cloud computing arrangements ................04. 
System Optimization gains; Het s.56 ees eae dee ea aiae eS oes 
Reorganization and realignment costs ........ 0.0. e ee eee ee 
Impairment of long-lived assets... 0... eee eee eee 
Other opérating income et . esses stad ewes deeb baarseeenes 


Operatitig profit inccsdeisoamatvey bea adou ds tases eead 


Intérést expenses Net 5 cee eee ged Meee alee ng Reg eee eat 
Gain (loss) on early extinguishment of debt, net............... 00000005 
Investment (loss) income, Net... 6. eee tenn nes 


Other income; Net. .4.4224.4h2.he0-derae head ween eee tedauind eadewea 


Income before income taxes ...... 0... ccc cee ee eee 


Provision for income taxes ..... 0.0 ccc cece cece nent e eens 


IN Gt COME sors ceed d's exes 8d aon ee Sie hae aan ass nade Bees Vaedce hanes 


Net income per share: 
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Basi: seicceseics Pe dear beh deere d ssacep ete enous eeete Woe Sak Bed dep bed da oie antiend 


Year Ended 
December 31, January 1, January 2, 
2023 2023 2022 

$ 930,083 $896,585 $ 734,074 
592,331 558,235 536,748 
230,168 234,465 236,655 
428,996 406,220 389,521 
2,181,578 2,095,505 1,896,998 
794,493 773,169 611,680 
57,243 46,736 42,900 
125,371 124,083 132,411 
428,003 430,760 411,751 
249,964 254,979 242,970 
135,789 133,414 125,540 
12,778 2,394 — 
(880) (6,779) (33,545) 
9,200 698 8,548 
1,401 6,420 2251 
(13,768) (23,683) (14,468) 
1,799,594 1,742,191 1,530,038 
381,984 353,314 366,960 
(124,061) (122,319) (109,185) 
2,283 =, (7,917) 
(10,358) 2,107 39 
29,570 10,403 681 
279,418 243,505 240,578 
(74,978) (66,135) (40,186) 

$ 204,440 $177,370 $ 200,392 
$ 98 §$ 83 $ I1 
97 .82 .89 


See accompanying notes to consolidated financial statements. 


THE WENDY’S COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
(In Thousands) 


IN Gt INGO MG h sein ies asa, cs. jere cence Sie setae eeesscd eee eared Bae esa ease Re 
Other comprehensive income (loss): 
Foreign currency translation adjustment .......... 0.000 e eee eee eee 


Other comprehensive income (loss) ...... 0... eee cece eee 


ComprehensiveiMcOMe: .s.002h peiaseesiveessved sageetsnges 


Year Ended 
December 31, January 1, January 2, 
200320332022 
$204,440 $177,370 $200,392 
5,801 (15,976) 1,441 
5,801 (15,976) 1,441 
$210,241 $161,394 $201,833 


See accompanying notes to consolidated financial statements. 
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THE WENDY’S COMPANY AND SUBSIDIARIES 


CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY 
(In Thousands) 


Balance at January 3, 2021 


Balance at January 2, 2022 
INet-inGOme? acc soicsis a. gai} bugis Bie doeonstenggntun 
Other comprehensive loss, net .......... 


Cash dividends ..............0000005 


Balance at January 1, 2023 
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Net income ...... 00. cece eee ee 
Other comprehensive income, net ....... 


Gashi dividends,” s-5. ccd ais a 2d earls. bs 


Repurchases of common stock, including 


accelerated share repurchase.......... 
Share-based compensation ............. 


Common stock issued upon exercises of 


stock Opulons 4 4.2ssese-ers cee wes 


Common stock issued upon vesting of 


restricted shares ...........0000000e 


THER. hath docuecn tie syesde sonaneetaoun estperneddar aes 


Repurchases of common stock, including 


accelerated share repurchase.......... 
Share-based compensation ............. 


Common stock issued upon exercises of 


SOCK OPHONS f05 coy as areas nee at 


Common stock issued upon vesting of 


restricted shares ..... 00.0.0 0cs0aeee 


Other 4.34 4 bvaeedGddnis gd ees bed ane 


Net inGome: i. sci aintinaeeeea ede ans 
Other comprehensive income, net ....... 
Cash dividends .............00000005 
Repurchases of common stock .......... 
Share-based compensation ............. 


Common stock issued upon exercises of 


stock options ....... 0... eee eee eee 


Common stock issued upon vesting of 


restricted shares .........0000 0000 ee 


TER shade ctctutrnibte ds scene cane eeeoun dvacntdderxes 


Accumulated 
Additional Common Other 
Common Paid-In Retained Stock Held in Comprehensive 
Stock Capital Earnings Treasury Loss Total 
$ 47,042 $ 2,899,276 $ 238,674 $ (2,585,755) $ (49,641) $ 549,596 
— — 200,392 — — 200,392 
— — — — 1,441 1,441 
— — (94,846) — — (94,846) 
— (18,750) a (249,058) — (267,808) 
— 22,019 — — — 22,019 
— 1,911 — 27,139 — 29,050 
— (6,023) — 2,285 — (3,738) 
— 200 (22) 121 — 299 
47,042 2,898,633 344,198 (2,805,268) (48,200) 436,405 
— — 177,370 — — 177,370 
— — —_— _ (15,976) (15,976) 
— — (106,779) — — (106,779) 
— 18,750 — (70,700) — (51,950) 
— 24,538 — — — 24,538 
— 1,117 — 3,461 _ 4,578 
— (5,363) — 2,482 —_— (2,881) 
— 210 (40) 245 — 415 
47,042 2,937,885 414,749 (2,869,780) (64,176) 465,720 
— — 204,440 — — 204,440 
— — —_ — 5,801 5,801 
_ — (209,253) —_ — (209,253) 
— — — (191,871) — (191,871) 
— 23,747 —_ — —_— 23,747 
_ 4,366 —_ 9,873 — 14,239 
— (6,193) — 2,748 — (3,445) 
— 230 (73) 244 — 401 
$47,042 $2,960,035 $409,863 $(3,048,786) $(58,375) $309,779 


See accompanying notes to consolidated financial statements. 


THE WENDY’S COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
(In Thousands) 


Cash flows from operating activities: 
INGEINCOME: .4ee1si dake Siiede artes x dedict wattage due waldie’ dobutamine eee 4. 4 
Adjustments to reconcile net income to net cash provided by operating activities: 

Depreciation and amortization (exclusive of amortization of cloud computing 
arrangements shown separately below) .......... 0.0000 eee eee eee eee 
Amortization of cloud computing arrangements .......... 0000 e ee eee eee eee 
Shate-based compensations is-ccdona tae knce ed cathe skeeracdieanecaaeewcd wanna due a Ran 
Impairment of long-lived assets 00... eee 
Deferred. ithcome tax.ics sic ces ae got, actsbon Gee oth ae baie g Go dbs Rhea bh guete. ech es 
Non-cashitentalexpenstsnet, 045. ca5 dae dae ewe eat eeu Chad ao es ceed 
Change in operating lease liabilities ©... 0... eee 
Net receipt (recognition) of deferred vendor incentives ...........00000 00005 
System optimization gains, net 1... 6... c eee eee teen nena 
Gain on sale of investments, net .... 0... ccc nent eens 
Distributions received from TimWen joint venture ............ 000 0c eee eee 
Equity in earnings in joint ventures, net .. 0... 6.6. c eee eee 
Long-term debt-related activities, net (see Note 20) .. 0... eee eee eee eee 
Cloud computing arrangements expenditures... 0.0... cee eee 
Others Het 2.44 deed vee oad ede dabs O- db Re sm ate Pes maak d soe dalek 

Changes in operating assets and liabilities: 

Accounts and notes receivable, net ...... 0... e cece eee eee nets 
TVEMtOries: Siceis.< 28 ce dtescantts datinne bag ahi Se eel ease en @ ahem eae ee ele 
Prepaid expenses and other current assets 6... 0... eee eee eee 
Advertising funds restricted assets and liabilities ....................00. 
Accounts payable sia seciscscs b tajin cendneoastn hohe ate ph a We osteoma aeahE anh ayaa se 
Accrued expenses and other current liabilities........00......000000005 


Net cash provided by operating activities 2.0... 0... 


Cash flows from investing activities: 
Capital expénditures:..csi5 ciate teta tana eda a ania dante adtetic dea aan 
Franchise development find... sia vanwts cecad tet taks ce meg ah on waeaen 
ACQUISITIONS 5 sis ech x cha 8 tigate cue tenets bl Gosia ees 3.8 aidan tDigncete Nedhnadle siete te 
DP) ISPOSIIOTIS racists: aslorensseis seth avieognaunsstene an aisoocepiranetconete Srawereminaselouelsnatert diel gtd 
Proceeds from sale of investments ........ 0.0 ccc cece cece n ene ees 
Notes teceivable; net 52 gicyeed cars $65 e eR eae Ease Gas eR E DEGAS 
Payments for investments 2.624201 ide ees eee oad wae eee eke ea wea 


Net cash used in investing activities 2... 0... ccc 


Cash flows from financing activities: 
Proceeds from long-term debt .... 0... eee eee ee 
Repayments of long-term debt ..... 0... eee 
Repayments of finance lease liabilities... 0... eee 
Deferred financing GOstSecs ek vane Ghia ea te chawk peed gee dh ed saa 
Repurchases of common stock, including accelerated share repurchase .......... 
Dividends ai cies tated od woes elated gee wre en Oe desiin ead wend cee at 
Proceeds from stock option exercises 2... eee 
Payments related to tax withholding for share-based compensation ............ 


Net cash (used in) provided by financing activities ............0000. 


Net cash (used in) provided by operations before effect of exchange rate changes on cash ... 
Effect of exchange rate changes on cash 1... eee eee 


Net (decrease) increase in cash, cash equivalents and restricted cash 1... 0... eee eee eee 
Cash, cash equivalents and restricted cash at beginning of period ...............000000, 


Cash, cash equivalents and restricted cash at end of period ..... 6... eee eee eee 


Year Ended 
December 31, January 1, January 2, 
2023 2023 2022 

$ 204,440 $177,370 $ 200,392 
135,789 133,414 125,540 
12,778 2,394 — 
23,747 24,538 22,019 
1,401 6,420 2,251 
(807) 4,305 (13,781) 
40,655 33,915 40,596 
(47,212) (45,682) (45,606) 
1,034 (1,060) 715 
(880) (6,779) (33,545) 
(31) = (63) 
12,901 12,612 16,337 
(10,819) (9,422) (11,203) 
5,320 7,762 24,758 
(32,902) (30,220) (14,086) 
22,883 (4,554) 844 
430 (5,857) (5,613) 
439 (1,203) (872) 
(672) 6,769 (3,396) 
(18,210) (30,503) 11,519 
(8,826) (1,533) 7,586 
3,958 (12,782) 21,380 
345,416 259,904 345,772 
(85,021) (85,544) (77,984) 
(7,951) (3,605) — 
— — (123,069) 

25115 8,237 55,118 

31 —_— 63 

4,280 3,136 1,203 
— —_— (10,000) 
(86,546) (77,776) (154,669) 
— 500,000 1,100,000 
(94,702) (26,750) (970,344) 
(21,588) (17,312) (13,640) 
— (10,232) (20,873) 
(189,554) (51,950) (268,531) 
(209,253) (106,779) (94,846) 
14,667 4,865 30,003 
(3,873) (3,168) (4,511) 
(504,303) 288,674 (242,742) 
(245,433) 470,802 (51,639) 
2,448 (5,967) 364 
(242,985) 464,835 (51,275) 
831,801 366,966 418,241 


$ 588,816 $ 831,801 $ 366,966 


See accompanying notes to consolidated financial statements. 
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(1) Summary of Significant Accounting Policies 
Corporate Structure 


The Wendy’s Company (“The Wendy’s Company” and, together with its subsidiaries, the “Company,” “we,” 
“us,” or “our”) is the parent company of its 100% owned subsidiary holding company, Wendy’s Restaurants, LLC 
(“Wendy’s Restaurants”). Wendy’s Restaurants is the parent company of Wendy’s International, LLC and its 
subsidiaries (“Wendy’s”). Wendy’s franchises and operates Wendy’s quick-service restaurants specializing in 
hamburger sandwiches throughout the United States of America (“U.S.”) and in 32 foreign countries and U.S. 
territories. At December 31, 2023, Wendy’s operated and franchised 415 and 6,825 restaurants, respectively. 


The Company manages and internally reports its business in the following segments: (1) Wendy’s U.S., 
(2) Wendy’s International and (3) Global Real Estate & Development. See Note 26 for further information. 


Principles of Consolidation 


The accompanying consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in the United States of America (“GAAP”) and include all of the Company’s 
subsidiaries. We also consider for consolidation entities in which we have certain interests, where the controlling 
financial interest may be achieved through arrangements that do not involve voting interests. Such an entity, known 
as a variable interest entity (“VIE”), is required to be consolidated by its primary beneficiary. The primary beneficiary 
is the entity that possesses the power to direct the activities of the VIE that most significantly impact its economic 
performance and has the obligation to absorb losses or the right to receive benefits from the VIE that are significant to 
it. The principal entities in which we possess a variable interest include the Company’s national advertising funds for 
the U.S. and Canada (the “Advertising Funds”). All intercompany balances and transactions have been eliminated in 
consolidation. 


The preparation of consolidated financial statements in conformity with GAAP requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets 
and liabilities at the date of the consolidated financial statements and the reported amount of revenues and expenses 
during the reporting period. Actual results could differ materially from those estimates. 


Fiscal Year 


The Company’s fiscal reporting periods consist of 52 or 53 weeks ending on the Sunday closest to 
December 31 and are referred to herein as (1) “the year ended December 31, 2023” or “2023,” (2) “the year ended 
January 1, 2023” or “2022,” and (3) “the year ended January 2, 2022” or “2021,” all of which consisted of 52 weeks. 
All references to years, quarters and months relate to fiscal periods rather than calendar periods. 


Cash and Cash Equivalents 


All highly liquid investments with a maturity of three months or less when acquired are considered cash 
equivalents. The Company’s cash and cash equivalents principally consist of cash in bank and money market mutual 
fund accounts and are primarily not in Federal Deposit Insurance Corporation insured accounts. 


We believe that our vulnerability to risk concentrations in our cash equivalents is mitigated by (1) our policies 
restricting the eligibility, credit quality and concentration limits for our placements in cash equivalents and 
(2) insurance from the Securities Investor Protection Corporation of up to $500 per account, as well as supplemental 
private insurance coverage maintained by substantially all of our brokerage firms, to the extent our cash equivalents 
are held in brokerage accounts. 
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Restricted Cash 


In accordance with the Company’s securitized financing facility, certain cash accounts have been established 
with the trustee for the benefit of the trustee and the noteholders and are restricted in their use. Such restricted cash 
primarily represents cash collections and cash reserves held by the trustee to be used for payments of principal, interest 
and commitment fees required for the Company’s senior secured notes. Restricted cash also includes cash collected by 
the Advertising Funds, usage of which is restricted for advertising activities and is included in “Advertising funds 
restricted assets.” Refer to Note 7 for further information. 


Accounts and Notes Receivable, Net 


Accounts and notes receivable, net, consist primarily of royalties, rents, property taxes and franchise fees due 
principally from franchisees, delivery-related receivables, credit card receivables, insurance receivables and refundable 
income taxes. Reserve estimates include consideration of the likelihood of default expected over the estimated life of 
the receivable. The Company periodically assesses the need for an allowance for doubtful accounts on its receivables 
based upon several key credit quality indicators such as outstanding past due balances, the financial strength of the 
obligor, the estimated fair value of any underlying collateral and agreement characteristics. 


We believe that our vulnerability to risk concentrations in our receivables is mitigated by (1) favorable historical 
collectability on past due balances, (2) recourse to the underlying collateral regarding sales-type and direct financing 
lease receivables, and (3) our expectations for fluctuations in general market conditions. Receivables are considered 
delinquent once they are contractually past due under the terms of the underlying agreements. See Note 7 for further 
information. 


Inventories 


The Company’s inventories are stated at the lower of cost or net realizable value, with cost determined in 
accordance with the first-in, first-out method and consist primarily of restaurant food items and paper supplies. 


Cloud Computing Arrangements (“CCA”) 


The Company capitalizes implementation costs associated with its CCA consistent with costs capitalized for 
internal-use software. Capitalized CCA implementation costs are included in “Prepaid expenses and other current 
assets” and “Other assets.” The CCA implementation costs are amortized over the term of the related hosting 
agreement, including renewal periods that are reasonably certain to be exercised. Amortization expense of CCA 
implementation costs is recorded to “Amortization of cloud computing arrangements.” The CCA implementation 
costs are included within operating activities in the Company’s consolidated statements of cash flows. 


Properties and Depreciation and Amortization 


Properties are stated at cost, including capitalized internal costs of employees to the extent such employees are 
dedicated to specific restaurant construction projects, less accumulated depreciation and amortization. Depreciation 
and amortization of properties is computed principally on the straight-line basis using the following estimated useful 
lives of the related major classes of properties: three to 20 years for office and restaurant equipment (including 
technology), three to 15 years for transportation equipment and seven to 30 years for buildings and improvements. 
When the Company commits to a plan to cease using certain properties before the end of their estimated useful lives, 
depreciation expense is accelerated to reflect the use of the assets over their shortened useful lives. Leasehold 
improvements are amortized over the shorter of their estimated useful lives or the terms of the respective leases, 
including periods covered by renewal options that the Company is reasonably assured of exercising. 
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The Company reviews properties for impairment whenever events or changes in circumstances indicate that the 
carrying amount of an asset group may not be recoverable. If such review indicates an asset group may not be 
recoverable, an impairment loss is recognized for the excess of the carrying amount over the fair value of an asset 
group to be held and used or over the fair value less cost to sell of an asset to be disposed. See “Impairment of Long- 
Lived Assets” below for further information. 


The Company classifies assets as held for sale and ceases depreciation of the assets when there is a plan for 
disposal of the assets and those assets meet the held for sale criteria. Assets held for sale are included in “Prepaid 
expenses and other current assets” in the consolidated balance sheets. 


Goodwill 


Goodwill, representing the excess of the cost of an acquired entity over the fair value of the acquired net assets, is 
not amortized. Goodwill associated with our Company-operated restaurants is reduced as a result of restaurant 
dispositions based on the relative fair values and is included in the carrying value of the restaurant in determining the 
gain or loss on disposal. If a Company-operated restaurant is sold within two years of being acquired from a franchisee, 
the goodwill associated with the acquisition is written off in its entirety. Goodwill has been assigned to reporting units for 
purposes of impairment testing. The Company tests goodwill for impairment annually during the fourth quarter, or 
more frequently if events or changes in circumstances indicate that the asset may be impaired. Our annual impairment 
test of goodwill may be completed through a qualitative assessment to determine if the fair value of the reporting unit is 
more likely than not greater than the carrying amount. If we elect to bypass the qualitative assessment for any reporting 
units, or if a qualitative assessment indicates it is more likely than not that the estimated carrying value of a reporting unit 
exceeds its fair value, we perform a quantitative goodwill impairment test. Under the quantitative test, the fair value of 
the reporting unit is compared with its carrying value (including goodwill). If the carrying value of the reporting unit 
exceeds its fair value, an impairment loss is recognized in an amount equal to that excess, limited to the total amount of 
goodwill allocated to that reporting unit. Our critical estimates in this impairment test include future sales growth, 
operating profit, terminal value growth rates and the weighted average cost of capital (discount rate). We also utilize 
other key inputs such as income tax rates and capital expenditures to derive fair value. 


Our fair value estimates are subject to change as a result of many factors including, among others, any changes 
in our business plans, changing economic conditions and the competitive environment. Should actual cash flows and 
our future estimates vary adversely from those estimates we use, we may be required to recognize goodwill impairment 
charges in future years. 


Impairment of Long-Lived Assets 


Our long-lived assets include (1) properties and related definite-lived intangible assets (e.g., favorable leases) that 
are leased and/or subleased to franchisees, (2) Company-operated restaurant assets and related definite-lived intangible 
assets, which include reacquired rights under franchise agreements, and (3) finance and operating lease assets. 


We review our long-lived assets for impairment whenever events or changes in circumstances indicate that the 
carrying amount of an asset may not be recoverable. We assess the recoverability of our long-lived assets by comparing 
the carrying amount of the asset group to future undiscounted net cash flows expected to be generated through leases 
and/or subleases or by our individual Company-operated restaurants. If the carrying amount of the long-lived asset 
group is not recoverable on an undiscounted cash flow basis, then impairment is recognized to the extent that the 
carrying amount exceeds its fair value and is included in “Impairment of long-lived assets.” Our critical estimates in 
this review process include the anticipated future cash flows from leases and/or subleases or individual Company- 
operated restaurants, which is used in assessing the recoverability of the respective long-lived assets. 


Our fair value estimates are subject to change as a result of many factors including, among others, any changes 
in our business plans, changing economic conditions and the competitive environment. Should actual cash flows and 
our future estimates vary adversely from those estimates we used, we may be required to recognize additional 
impairment charges in future years. 
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Other Intangible Assets 


Definite-lived intangible assets are amortized on a straight-line basis using the following estimated useful lives of 
the related classes of intangibles: for favorable leases, the terms of the respective leases, including periods covered by 
renewal options that the Company as lessor is reasonably certain the tenant will exercise; one to five years for 
computer software; two to 20 years for reacquired rights under franchise agreements; and 20 years for franchise 
agreements. Trademarks have an indefinite life and are not amortized. 


The Company reviews definite-lived intangible assets for impairment whenever events or changes in 
circumstances indicate that the carrying amount of the intangible asset may not be recoverable. Indefinite-lived 
intangible assets are tested for impairment at least annually, or more frequently if events or changes in circumstances 
indicate that the assets may be impaired. Our annual impairment test for indefinite-lived intangible assets may be 
completed through a qualitative assessment to determine if the fair value of the indefinite-lived intangible assets is 
more likely than not greater than the carrying amount. If we elect to bypass the qualitative assessment, or if a 
qualitative assessment indicates it is more likely than not that the estimated carrying value exceeds the fair value, we 
test for impairment using a quantitative process. If the Company determines that impairment of its intangible assets 
may exist, the amount of impairment loss is measured as the excess of carrying value over fair value. Our critical 
estimates in the determination of the fair value of indefinite-lived intangible assets include the anticipated future 
revenues of Company-operated and franchised restaurants and the resulting cash flows. 


Investments 


The Company has a 50% share in a partnership in a Canadian restaurant real estate joint venture (“Tim Wen”) 
with a subsidiary of Restaurant Brands International Inc., a quick-service restaurant company that owns the Tim 
Hortons® brand (Tim Hortons is a registered trademark of Tim Hortons USA Inc.). In addition, the Company has a 
20% share in a joint venture in Brazil (the “Brazil JV”). The Company has significant influence over these investees. 
Such investments are accounted for using the equity method, under which our results of operations include our share 
of the income (loss) of the investees in “Other operating income, net.” Cash distributions and dividends received that 
are determined to be returns of capital are recorded as a reduction of the carrying value of our investments and returns 
on our investments are recorded to “Investment (loss) income, net.” 


The difference between the carrying value of our TimWen equity investment and the underlying equity in the 
historical net assets of the investee is accounted for as if the investee were a consolidated subsidiary. Accordingly, the 
carrying value difference is amortized over the estimated lives of the assets of the investee to which such difference 
would have been allocated if the equity investment were a consolidated subsidiary. To the extent the carrying value 
difference represents goodwill, it is not amortized. 


Other investments in equity securities in which the Company does not have significant influence, and for 
which there is not a readily determinable fair value, are recorded at cost, less any impairment, plus or minus changes 
resulting from observable price changes in orderly transactions for an identical or similar investment of the same 
issuer. Realized gains and losses are reported as income or loss in the period in which the securities are sold or 
otherwise disposed. 


Share-Based Compensation 


The Company has granted share-based compensation awards to certain employees under several equity plans 
(the “Equity Plans”). The Company measures the cost of employee services received in exchange for an equity award, 
which include grants of employee stock options and restricted shares, based on the fair value of the award at the date 
of grant. Share-based compensation expense is recognized net of estimated forfeitures, determined based on historical 
experience. The Company recognizes share-based compensation expense over the requisite service period unless the 
awards are subject to performance conditions, in which case we recognize compensation expense over the requisite 
service period to the extent performance conditions are considered probable. The Company determines the grant date 
fair value of stock options using a Black-Scholes-Merton option pricing model (the “Black-Scholes Model”). The 
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grant date fair value of restricted share awards (“RSAs”), restricted share units (“RSUs”) and performance-based 
awards are determined using the fair market value of the Company’s common stock on the date of grant, as set forth 
in the applicable plan document, unless the awards are subject to market conditions, in which case we use a Monte 
Carlo simulation model. The Monte Carlo simulation model utilizes multiple input variables to estimate the 
probability that market conditions will be achieved. 


Foreign Currency Translation 


The Company’s primary foreign operations are in Canada where the functional currency is the Canadian dollar. 
Financial statements of foreign subsidiaries are prepared in their functional currency and then translated into U.S. 
dollars. Assets and liabilities are translated at the exchange rate as of the balance sheet date and revenues, costs and 
expenses are translated at a monthly average exchange rate. Net gains or losses resulting from the translation are 
recorded to the “Foreign currency translation adjustment” component of “Accumulated other comprehensive loss.” 
Gains and losses arising from the impact of foreign currency exchange rate fluctuations on transactions in foreign 
currency are included in “General and administrative.” 


Income Taxes 


The Company accounts for income taxes under the asset and liability method. A deferred tax asset or liability is 
recognized whenever there are (1) future tax effects from temporary differences between the financial statement 
carrying amounts of existing assets and liabilities and their respective tax bases and (2) operating loss, capital loss and 
tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to 
the years in which those differences are expected to be recovered or settled. 


Deferred tax assets are recognized to the extent the Company believes these assets will more likely than not be 
realized. In evaluating the realizability of deferred tax assets, the Company considers all available positive and negative 
evidence, including the interaction and the timing of future reversals of existing temporary differences, projected 
future taxable income, recent operating results and tax-planning strategies. When considered necessary, a valuation 
allowance is recorded to reduce the carrying amount of the deferred tax assets to their anticipated realizable value. 


The Company records uncertain tax positions on the basis of a two-step process whereby we first determine if it 
is more likely than not that a tax position will be sustained upon examination, including resolution of any related 
appeals or litigation processes, based on the technical merits of the position. A tax position that meets the more-likely- 
than-not recognition threshold is then measured for purposes of financial statement recognition as the largest amount 
of benefit that is greater than 50% likely of being realized upon being effectively settled. 


Interest accrued for uncertain tax positions is charged to “Interest expense, net.” Penalties accrued for uncertain 
tax positions are charged to “General and administrative.” 


Restaurant Acquisitions and Dispositions 


The Company accounts for the acquisition of restaurants from franchisees using the acquisition method of 
accounting for business combinations. The acquisition method of accounting involves the allocation of the purchase 
price to the estimated fair values of the assets acquired and liabilities assumed. This allocation process requires the use 
of estimates and assumptions to derive fair values and to complete the allocation. The excess of the purchase price 
over the fair values of the assets acquired and liabilities assumed represents goodwill derived from the acquisition. See 
“Goodwill” above for further information. 


In connection with the sale of Company-operated restaurants to franchisees, the Company typically enters into 
several agreements, in addition to an asset purchase agreement, with franchisees including franchise, development, 
relationship and lease agreements. The Company typically sells restaurants’ cash, inventory and equipment and retains 
ownership or the leasehold interest to the real estate to lease and/or sublease to the franchisee. The Company has 
determined that its restaurant dispositions usually represent multiple-element arrangements, and as such, the cash 
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consideration received is allocated to the separate elements based on their relative selling price. Cash consideration 
generally includes up-front consideration for the sale of the restaurants, technical assistance fees and development fees 
and future cash consideration for royalties and lease payments. The Company considers the future lease payments in 
allocating the initial cash consideration received. The Company obtains third-party evidence to estimate the relative 
selling price of the stated rent under the lease and/or sublease agreements which is primarily based upon comparable 
market rents. Based on the Company’s review of the third-party evidence, the Company records favorable or 
unfavorable lease assets/liabilities with a corresponding offset to the gain or loss on the sale of the restaurants. The 
cash consideration per restaurant for technical assistance fees and development fees is consistent with the amounts 
stated in the related franchise agreements which are charged for separate standalone arrangements. The Company 
recognizes the technical assistance and development fees over the contractual term of the franchise agreements. Future 
royalty income is also recognized in revenue as earned. See “Revenue Recognition” below for further information. 


Revenue Recognition 


“Sales” includes revenues recognized upon delivery of food to the customer at Company-operated restaurants. 
“Sales” excludes taxes collected from the Company’s customers. Revenue is recognized when the food is purchased by 
the customer, which is when our performance obligation is satisfied. “Sales” also includes income for gift cards. Gift 
card payments are recorded as deferred income when received and are recognized as revenue upon redemption. 


“Franchise royalty revenue and fees” includes royalties, new build technical assistance fees, renewal fees, 
franchisee-to- franchisee restaurant transfer (“Franchise Flip”) technical assistance fees, Franchise Flip advisory fees, 
development fees and information technology and other fees. Royalties from franchised restaurants are based on a 
percentage of sales of the franchised restaurant and are recognized as earned. New build technical assistance fees, 
renewal fees and Franchise Flip technical assistance fees are recorded as deferred revenue when received and 
recognized as revenue over the contractual term of the franchise agreements, once the restaurant has opened. 
Development fees are deferred when received, allocated to each agreed upon restaurant, and recognized as revenue 
over the contractual term of each respective franchise agreement, once the restaurant has opened. These franchise fees 
are considered highly dependent upon and interrelated with the franchise right granted in the franchise agreement. 
Franchise Flip advisory fees include valuation services and fees for selecting pre-approved buyers for Franchise Flips. 
Franchise Flip advisory fees are paid by the seller and are recognized as revenue at closing of the Franchise Flip 
transaction. Information technology and other fees are recognized as revenue as earned. 


“Franchise rental income” includes rental income from properties owned. and leased by the Company and 
leased or subleased to franchisees. Rental income is recognized on a straight-line basis over the respective operating 
lease terms. Favorable and unfavorable lease amounts related to the leased and/or subleased properties are amortized 
to rental income on a straight-line basis over the remaining term of the leases. 


“Advertising funds revenue” includes contributions to the Advertising Funds by franchisees. Revenue related to 
these contributions is based on a percentage of sales of the franchised restaurants and is recognized as earned. 


Cost of Sales 


Cost of sales includes food and paper, restaurant labor and occupancy, advertising and other operating costs 
relating to Company-operated restaurants. Cost of sales excludes depreciation and amortization expense. 


Vendor Incentives 


The Company receives incentives from certain vendors. These incentives are recognized as earned and are 
classified as a reduction of “Cost of sales.” 


Advertising Costs 


Advertising costs are expensed as incurred and are included in “Cost of sales” and “Advertising funds expense.” 
Production costs of advertising are expensed when the advertisement is first released. 
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Franchise Support and Other Costs 


The Company incurs costs to provide direct support services to our franchisees, as well as certain other direct 
and incremental costs to the Company’s franchise operations. These costs primarily relate to franchise development 
services, facilitating Franchise Flips and information technology services, which are charged to “Franchise support and 
other costs,” as incurred. 


Self-Insurance 


The Company is self-insured for most workers’ compensation losses and health care claims and purchases 
insurance for general liability and automotive liability losses, all subject to a $500 per occurrence retention or 
deductible limit. The Company provides for their estimated cost to settle both known claims and claims incurred but 
not yet reported. Liabilities associated with these claims are estimated, in part, by considering the frequency and 
severity of historical claims, both specific to us, as well as industry-wide loss experience and other actuarial 
assumptions. We determine our insurance obligations with the assistance of actuarial firms. Since there are many 
estimates and assumptions involved in recording insurance liabilities and in the case of workers’ compensation a 
significant period of time elapses before the ultimate resolution of claims, differences between actual future events and 
prior estimates and assumptions could result in adjustments to these liabilities. 


Leases 
Determination of Whether a Contract Contains a Lease 


The Company evaluates the contracts it enters into to determine whether such contracts contain leases. A 
contract contains a lease if the contract conveys the right to control the use of identified property, plant or equipment 
for a period of time in exchange for consideration. At commencement, contracts containing a lease are further 
evaluated for classification as an operating or finance lease where the Company is a lessee, or as an operating, sales- 
type or direct financing lease where the Company is a lessor, based on their terms. 


ROU Model and Determination of Lease Term 


The Company uses the right-of-use (“ROU”) model to account for leases where the Company is the lessee, 
which requires an entity to recognize a lease liability and ROU asset on the lease commencement date. A lease liability 
is measured equal to the present value of the remaining lease payments over the lease term and is discounted using the 
incremental borrowing rate, as the rate implicit in the Company’s leases is not readily determinable. The incremental 
borrowing rate is the rate of interest that the Company would have to pay to borrow, on a collateralized basis over a 
similar term, an amount equal to the lease payments in a similar economic environment. Lease payments include 
payments made before the commencement date and any residual value guarantees, if applicable. The initial ROU 
asset consists of the initial measurement of the lease liability, adjusted for any favorable or unfavorable terms for leases 
acquired from franchisees, as well as payments made before the commencement date, initial direct costs and lease 
incentives earned. When determining the lease term, the Company includes option periods that it is reasonably 
certain to exercise as failure to renew the lease would impose a significant economic detriment. For properties used for 
Company-operated restaurants, the primary economic detriment relates to the existence of unamortized leasehold 
improvements which might be impaired if we choose not to exercise the available renewal options. The lease term for 
properties leased or subleased to franchisees is determined based upon the economic detriment to the franchisee and 
includes consideration of the length of the franchise agreement and historical performance of the restaurant. Lease 
terms for real estate are generally initially between 15 and 20 years and, in most cases, provide for rent escalations and 
renewal options. 


Operating Leases 


For operating leases, minimum lease payments or receipts, including minimum scheduled rent increases, are 
recognized as rent expense where the Company is a lessee, or income where the Company is a lessor, as applicable, on 
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a straight-line basis (“Straight-Line Rent”) over the applicable lease terms. There is a period under certain lease 
agreements referred to as a rent holiday (“Rent Holiday”) that generally begins on the possession date and ends on the 
rent commencement date. During a Rent Holiday, no cash rent payments are typically due under the terms of the 
lease; however, expense is recorded for that period on a straight-line basis. The excess of the Straight-Line Rent over 
the minimum rents paid is included in the ROU asset where the Company is a lessee. The excess of the Straight-Line 
Rent over the minimum rents received is recorded as a deferred lease asset and is included in “Other assets” where the 
Company is a lessor. Certain leases contain provisions, referred to as contingent rent (“Contingent Rent”), that 
require additional rental payments based upon restaurant sales volume. Contingent Rent is recognized each period as 
the liability is incurred or the asset is earned. 


Lease cost for operating leases includes the amortization of the ROU asset and interest expense related to the 
operating lease liability. Variable lease cost for operating leases includes Contingent Rent and payments for executory 
costs such as real estate taxes, insurance and common area maintenance, which are excluded from the measurement of 
the lease liability. Short-term lease cost for operating leases includes rental expense for leases with a term of less than 
12 months. Lease costs are recorded in the consolidated statements of operations based on the nature of the 
underlying lease as follows: (1) rental expense related to leases for Company-operated restaurants is recorded to “Cost 
of sales,” (2) rental expense for leased properties that are subsequently subleased to franchisees is recorded to 
“Franchise rental expense” and (3) rental expense related to leases for corporate offices and equipment is recorded to 
“General and administrative.” 


Favorable and unfavorable lease amounts for operating leases where the Company is the lessor are recorded as 
components of “Other intangible assets” and “Other liabilities,” respectively. Favorable and unfavorable lease amounts 
are amortized on a straight-line basis over the term of the leases. 


Rental income and favorable and unfavorable lease amortization for operating leases on properties leased or 
subleased to franchisees is recorded to “Franchise rental income.” Lessees’ variable payments to the Company for 
executory costs under operating leases are recognized on a gross basis as “Franchise rental income” with a 
corresponding expense recorded to “Franchise rental expense.” 


Finance Leases 


Lease cost for finance leases where the Company is the lessee includes the amortization of the ROU asset, which 
is amortized on a straight-line basis and recorded to “Depreciation and amortization (exclusive of amortization of 
cloud computing arrangements shown separately below),” and interest expense on the finance lease liability, which is 
calculated using the interest method and recorded to “Interest expense, net.” Finance lease ROU assets are amortized 
over the shorter of their estimated useful lives or the terms of the respective leases, including periods covered by 
renewal options that the Company is reasonably certain of exercising. 


Sales-Type and Direct Financing Leases 


For sales-type and direct financing leases where the Company is the lessor, the Company records its investment 
in properties leased to franchisees on a net basis, which is comprised of the present value of the lease payments not yet 
received and the present value of the guaranteed and unguaranteed residual assets. The current and long-term 
portions of our net investment in sales-type and direct financing leases are included in “Accounts and notes receivable, 
net” and “Net investment in sales-type and direct financing leases,” respectively. Unearned income is recognized as 
interest income over the lease term and is included in “Interest expense, net.” Sales-type leases result in the 
recognition of gain or loss at the commencement of the lease, which is recorded to “Other operating income, net.” 
The gain or loss recognized upon commencement of the lease is directly affected by the Company’s estimate of the 
amount to be derived from the guaranteed and unguaranteed residual assets at the end of the lease term. The 
Company’s main component of this estimate is the expected fair value of the underlying assets, primarily the fair value 
of land. Lessees’ variable payments to the Company for executory costs under sales-type and direct financing leases are 
recognized on a gross basis as “Franchise rental income” with a corresponding expense recorded to “Franchise rental 
expense.” 
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Significant Assumptions and Judgments 


Management makes certain estimates and assumptions regarding each new lease and sublease agreement, 
renewal and amendment, including, but not limited to, property values, market rents, property lives, discount rates 
and probable term, all of which can impact (1) the classification and accounting for a lease or sublease as operating or 
finance, including sales-type and direct financing, (2) the Rent Holiday and escalations in payment that are taken into 
consideration when calculating Straight-Line Rent, (3) the term over which leasehold improvements for each 
restaurant are amortized and (4) the values and lives of adjustments to the initial ROU asset where the Company is 
the lessee, or favorable and unfavorable leases where the Company is the lessor. The amount of depreciation and 
amortization, interest and rent expense and income reported would vary if different estimates and assumptions were 
used. 


Concentration of Risk 


Wendy’s had no customers which accounted for 10% or more of consolidated revenues in 2023, 2022 or 2021. 
As of December 31, 2023, Wendy’s had one main in-line distributor of food, packaging and beverage products, 
excluding breads, that serviced approximately 67% of Wendy’s restaurants in the U.S. and four additional in-line 
distributors that, in the aggregate, serviced approximately 32% of Wendy’s restaurants in the U.S. We believe that our 
vulnerability to risk concentrations related to significant vendors and sources of our raw materials is mitigated as we 
believe that there are other vendors who would be able to service our requirements. However, if a disruption of service 
from any of our in-line distributors was to occur, we could experience short-term increases in our costs while 
distribution channels were adjusted. 


Wendy’s restaurants are principally located throughout the U.S. and to a lesser extent, in 32 foreign countries 
and U.S. territories, with the largest number in Canada. Wendy’s U.S. restaurants are located in 50 states and the 
District of Columbia, with the largest number in Florida, Texas, Ohio, Georgia, California, North Carolina, 
Pennsylvania and Michigan. Because our restaurant operations are generally located throughout the U.S. and to a 
much lesser extent, Canada and other foreign countries and U.S. territories, we believe the risk of geographic 
concentration is not significant. We could be adversely affected by changing consumer preferences resulting from 
concerns over nutritional or safety aspects of beef, chicken, eggs, pork, french fries or other products we sell or the 
effects of food safety events or disease outbreaks. Our exposure to foreign exchange risk is primarily related to 
fluctuations in the Canadian dollar relative to the U.S. dollar for our Canadian operations. However, our exposure to 
Canadian dollar foreign currency risk is mitigated by the fact that there are no Company-operated restaurants in 
Canada and less than 10% of Wendy’s franchised restaurants are in Canada. 


The Company is subject to credit risk through its accounts receivable consisting primarily of amounts due from 
franchisees for royalties, franchise fees and rent. In addition, we have notes receivable from certain of our franchisees. 
The financial condition of these franchisees is largely dependent upon the underlying business trends of the Wendy’s 
brand and market conditions within the quick-service restaurant industry. This concentration of credit risk is 
mitigated, in part, by the number of franchisees and the short-term nature of the franchise receivables. 


New Accounting Standards Adopted 
Reference Rate Reform 


In March 2020, the Financial Accounting Standards Board (“FASB”) issued guidance to provide temporary 
optional expedients and exceptions to current reference rate reform guidance to ease the financial reporting burdens 
related to the market transition from the London Interbank Offered Rate (““LIBOR”) and other interbank offered 
rates to alternative reference rates. During 2023, certain of the Company’s subsidiaries executed amendments to the 
2021-1 Variable Funding Senior Secured Notes, Class A-1 and the U.S. advertising fund revolving line of credit to 
transition from LIBOR to the Secured Overnight Financing Rate (“SOFR”), plus any applicable margin. In 
connection with these contract amendments, the Company adopted the reference rate reform guidance during the 
second quarter of 2023. The adoption of this guidance did not have a material impact on our consolidated financial 
statements. 
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Business Combinations 


In October 2021, the FASB issued an amendment to improve the accounting for revenue contracts with 
customers acquired in a business combination. The amendment requires contract assets and contract liabilities 
acquired in a business combination to be recognized and measured by the acquirer on the acquisition date in 
accordance with current revenue recognition guidance as if the acquirer had originated the contracts. The Company 
adopted this amendment during the first quarter of 2023. The adoption of this guidance did not have a material 
impact on our consolidated financial statements. 


New Accounting Standards 
Income Tax Disclosures 


In December 2023, the FASB issued an amendment to enhance its income tax disclosure requirements. The 
amendment requires annual disclosure of specific categories in the rate reconciliation and additional information for 
reconciling items that meet a quantitative threshold. The amendment also requires annual disclosure of income taxes 
paid disaggregated by federal, state and foreign taxes and by individual jurisdictions in which income taxes paid is 
equal to or greater than 5% of total income taxes paid. The amendment is effective commencing with our 2025 fiscal 
year. We are currently evaluating the impact of the adoption of this guidance on our consolidated financial 
statements. 


Reportable Segment Disclosures 


In November 2023, the FASB issued an amendment to enhance reportable segment disclosure requirements, 
primarily through enhanced disclosures about significant segment expenses. In addition, the amendment enhances 
interim disclosure requirements, clarifies circumstances in which an entity can disclose multiple segment measures of 
profit or loss and provides new segment disclosure requirements for entities with a single reportable segment. The 
amendment is effective commencing with our 2024 fiscal year. We are currently evaluating the impact of the 
adoption of this guidance on our consolidated financial statements. 


Common-Control Lease Arrangements 


In March 2023, the FASB issued an update to amend certain lease accounting guidance that applies to 
arrangements between related parties under common control. The amendment requires a lessee in a common-control 
lease arrangement to amortize leasehold improvements that it owns over the useful life of the improvements to the 
common-control group, regardless of the lease term, if the lessee continues to control the use of the underlying asset 
through a lease. The standard is effective beginning with our 2024 fiscal year. The Company does not expect the 
guidance to have a material impact on our consolidated financial statements. 


(2) Revenue 
Nature of Goods and Services 


The Company generates revenues from sales at Company-operated restaurants and earns royalties, fees and 
rental income from franchised restaurants. Revenues are recognized upon delivery of food to the customer at 
Company-operated restaurants or upon the fulfillment of terms outlined in the franchise agreement for franchised 
restaurants. The franchise agreement provides the franchisee the right to construct, own and operate a Wendy’s 
restaurant upon a site accepted by Wendy’s and to use the Wendy’s system in connection with the operation of the 
restaurant at that site. The franchise agreement generally provides for a 20-year term and a 10-year renewal subject to 
certain conditions. The initial term may be extended up to 25 years and the renewal extended up to 20 years for 
qualifying restaurants under certain new restaurant development and reimaging programs. 
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The franchise agreement requires that the franchisee pay a royalty based on a percentage of sales at the 
franchised restaurant, as well as make contributions to the Advertising Funds based on a percentage of sales. Wendy’s 
may offer development incentive programs from time to time that provide for a discount or lesser royalty amount or 
Advertising Fund contribution for a limited period of time. The agreement also typically requires that the franchisee 
pay Wendy’s a technical assistance fee. The technical assistance fee is used to defray some of the costs to Wendy’s for 
start-up and transitional services related to new and existing franchisees acquiring restaurants and in the development 
and opening of new restaurants. The franchise agreement also requires that the franchisee pay an annual fee for 
technology services. The technology fee is a flat fee dependent on each restaurant’s sales. 


Wendy’s also enters into development agreements with certain franchisees. The development agreement 
generally provides the franchisee with the right to develop a specified number of new Wendy’s restaurants using the 
Image Activation design within a stated, non-exclusive territory for a specified period, subject to the franchisee 
meeting interim new restaurant development requirements. 


Wendy’s owns and leases sites from third parties, which it leases and/or subleases to franchisees. Noncancelable 
lease terms are generally initially between 15 and 20 years and, in most cases, provide for rent escalations and renewal 
options. The initial lease term for properties leased or subleased to franchisees is generally set to be coterminous with 
the initial 20-year term of the related franchise agreement and any renewal term is coterminous with the 10-year 
renewal term of the related franchise agreement. 


Royalties and contributions to the Advertising Funds are generally due within the month subsequent to which 
the revenue was generated through sales at the franchised restaurant. Technical assistance fees and renewal fees are 
generally due upon execution of the related franchise agreement. Annual technology fees are due in quarterly 
installments. Rental income is due in accordance with the terms of each lease, which is generally at the beginning of 
each month. 
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Disaggregation of Revenue 
The following tables disaggregate revenue by segment and source for 2023, 2022 and 2021: 


Global Real 
Wendy’s Estate & 

2023 
Sales at Company-operated restaurants ........ $ 905,700 $ 24,383 $ — $ 930,083 
Franchise royalty revenue ...........0.e00 eee 444,653 67,506 — 512,159 
Franchise fees... 0... cece eee 68,749 6,406 5,017 80,172 
Franchise rental income .............0000 00s — = 230,168 230,168 
Advertising funds revenue ...............04. 396,743 32,253 — 428,996 

Total revenues ...... 0.0.00 e eee eee $1,815,845 $130,548 $235,185 $2,181,578 
2022 
Sales at Company-operated restaurants ........ $ 882,684 $ 13,901 $ — $ 896,585 
Franchise royalty revenue ..........00.+00 eee 423,955 61,533 — 485,488 
Franchise fees... 0... cece eee eee 63,112 5,542 4,093 72,747 
Franchise rental income ..............000 005 — = 234,465 234,465 
Advertising funds revenue ...............00. 380,491 25,729 — 406,220 

Total revenues .... 0.0... 0c ce eee eee eee $1,750,242 $106,705 $238,558 $2,095,505 
2021 
Sales at Company-operated restaurants ........ $ 730,415 $ 3,659 $ — $ 734,074 
Franchise royalty revenue .......... 0000 ee ee 407,317 53,392 — 460,709 
Pranchise fees <x. gach gcosacr a epdcien gan eaeeaiin ads 64,170 5,391 6,478 76,039 
Franchise rental income ...........00.0 0000 — _— 236,655 236,655 
Advertising funds revenue ...............04. 365,594 23,927 — 389,521 

Total revenues .... 0.0... 0c cece eee ee eee $1,567,496 $ 86,369 $243,133 $1,896,998 

Contract Balances 


The following table provides information about receivables and contract liabilities (deferred franchise fees) from 
contracts with customers: 


Year End 
December 31, January 1, 
2023 (a) 2023 (a) 
Receivables, which are included in “Accounts and notes receivable, net” (b) ... $ 55,293 $54,497 
Receivables, which are included in “Advertising funds restricted assets” ....... 76,838 70,422 
Deferred franchise fees (c) .. 0... ccc cece eee e een eens 100,805 99,208 


(a) Excludes funds collected from the sale of gift cards, which are primarily reimbursed to franchisees upon 
redemption at franchised restaurants and do not ultimately result in the recognition of revenue in the 
Company’s consolidated statements of operations. 


(b) Includes receivables related to “Sales” and “Franchise royalty revenue and fees.” 


(c) Deferred franchise fees are included in “Accrued expenses and other current liabilities” and “Deferred franchise 
fees” and totaled $10,673 and $90,132, respectively, as of December 31, 2023, and $8,977 and $90,231, 
respectively, as of January 1, 2023. 
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Significant changes in deferred franchise fees are as follows: 


Year Ended 
re 
Deferred franchise fees at beginning of period ................. $ 99,208 $97,186 $97,785 
Revenue recognized during the period .................000005 (12,242) (11,567) (19,838) 
New deferrals due to cash received and other ................. 13,839 13,589 19,239 
Deferred franchise fees at end of period ...............000 000 $100,805 $99,208 $97,186 


Anticipated Future Recognition of Deferred Franchise Fees 


The following table reflects the estimated franchise fees to be recognized in the future related to performance 
obligations that are unsatisfied at the end of the period: 


Estimate for fiscal year: 


2024 (4) oc anawdsa ecard ba dnGaa dad ays die abe danieeae aaa $ 10,673 
DODD a cra a i225 acer sad sie: wana avin ad uci oy OO anja ita pam oid ct acta ana as natredeara, mum sobre adenete+h saumadaeiin 6M 6,483 
QOD G ecrasiscatescs tas deatndetsteiantag tc. ans seuay eassisten btu ot'g eset aumetesicuangandat afaniniiaaesesiciea eas 6,354 
DOQT ered Bieciicr dl ab bhp as cae b ba aS Be Rares 0h ole ara fa Aa Raa ge ee hed wd SO sa 6,255 
DDG ea ce hese ta a 5ole Aes Reta eh ws Ca hc ie Ost oN tats sue sa lonntden sn tata BED ach apres, Arlette daa tet totale Ate 6,136 
Perea FSi so. 2c na sacesiaeavendey cece. naa leda sts, weasetarvants sea doietes: achat eaaviesaandeeiadiaMeust.aveascasaanatensnads 64,904 

$ 100,805 


(a) Includes development-related franchise fees expected to be recognized over a duration of one year or less. 


(3) Acquisitions 

During 2021, the Company acquired 93 restaurants from a franchisee. The Company completed no significant 
acquisitions of restaurants from franchisees during 2023 or 2022. The Company did not incur any material 
acquisition-related costs associated with the acquisition in 2021 and such transaction was not significant to our 
consolidated financial statements. The table below presents the allocation of the total purchase price to the fair value 
of assets acquired and liabilities assumed for restaurants acquired from a franchisee: 


Year Ended 
2021 (a) 
Restaurants acquired from franchisee (b) 1.0.0... eee eee teens 93 
Total consideration paid, net of cash received .... 02. eee ee eens $ 127,948 
Identifiable assets acquired and liabilities assumed: 

Properties: <scic andes Hiee ss MRaw es OR Oa ROAR eee LER neta Reet. 21,984 

Acquired franchise ti obits! 5.0. wis.sds ects arash: suai and dows g arm adeele Wiel wearena bare S 81,239 

Hinanée leaserassets 5.56.28 eed ev gS beeptc weed) eenied Ge act dnd ena dade es 25,547 
Operating lease-dsséts: 2.ci0e cada seeettebat ete d hide heed bondaeeteess 44,282 

Finance lease:liabilities: 2.2... 420 .0cc08 4a eens ae eda nates 0G se en ete (25,059) 
Operating lease liabilities: .2,/5.4 sssccsiy acs. ge ececatguncn a gate da} Solera lgdaog dlactenendnats (43,478) 

OE Sr ake srs dtea ches ee at pees aoe Adee aa ten remit Otter a (9) 

Total identifiable net assets 6... 0. ke ccc eee teens 104,506 

(GOO Will s5.dd ie sesh ate ae ata Aa cet A eed eee aneees ack Gace ans eg BAR A doh abe $ 23,442 


(a) The fair values of assets acquired and liabilities assumed related to restaurants acquired in 2021 were provisional 
amounts as of January 2, 2022, pending final purchase accounting adjustments. The Company finalized the 
purchase price allocation during 2022, which resulted in an increase in cash received of $260. 


(b) Included two restaurants under construction and not operating as of January 2, 2022. 
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NPC Quality Burgers, Inc. (“NPC”) 


As previously announced, NPC, formerly the Company’s largest franchisee, filed for chapter 11 bankruptcy in 
July 2020 and commenced a process to sell all or substantially all of its assets, including its interest in approximately 
393 Wendy’s restaurants across eight different markets, pursuant to a court-approved auction process. On 
November 18, 2020, the Company submitted a consortium bid together with a group of pre-qualified franchisees to 
acquire NPC’s Wendy’s restaurants. Under the terms of the consortium bid, several existing and new franchisees 
would have been the ultimate purchasers of seven of the NPC markets, while the Company would have acquired one 
market. As part of the consortium bid, the Company submitted a deposit of $43,240. The deposit included $38,361 
received from the group of prequalified franchisees, which was payable to the franchisees pending resolution of the 
bankruptcy sale process. 


During the three months ended April 4, 2021, following a court-approved mediation process, NPC and certain 
affiliates of Flynn Restaurant Group (“FRG”) and the Company entered into separate asset purchase agreements 
under which all of NPC’s Wendy’s restaurants were sold to Wendy’s approved franchisees. Under the transaction, 
FRG acquired approximately half of NPC’s Wendy’s restaurants in four markets, while several existing Wendy’s 
franchisees that were part of the Company’s consortium bid acquired the other half of NPC’s Wendy’s restaurants in 
the other four markets. The Company did not acquire any restaurants as part of this transaction. In addition, the 
deposits outstanding as of January 3, 2021 were settled during the three months ended April 4, 2021 upon resolution 
of the bankruptcy sale process. The net settlement of deposits of $4,879 is included in “Acquisitions” in the 
consolidated statements of cash flows. 


(4) System Optimization Gains, Net 


The Company’s system optimization initiative included a shift from Company-operated restaurants to 
franchised restaurants over time, through acquisitions and dispositions, as well as facilitating Franchise Flips. As of 
December 31, 2023, Company-operated restaurant ownership was approximately 5% of the total system. While the 
Company has no plans to move its ownership away from approximately 5% of the total system, the Company expects 
to continue to optimize the Wendy’s system through Franchise Flips, as well as evaluating strategic acquisitions of 
franchised restaurants and strategic dispositions of Company-operated restaurants to existing and new franchisees, to 
further strengthen the franchisee base, drive new restaurant development and accelerate reimages. During 2023, 2022 
and 2021, the Company facilitated 99, 79 and 34 Franchise Flips, respectively. Additionally, during 2021, the 
Company completed the sale of 47 Company-operated restaurants in New York (including Manhattan) to franchisees 
and, during 2022, the Company completed the sale of one Company-operated restaurant to a franchisee. No 
Company-operated restaurants were sold to franchisees during 2023. 


Gains and losses recognized on dispositions are recorded to “System optimization gains, net” in our 
consolidated statements of operations. Costs related to acquisitions and dispositions under our system optimization 
initiative are recorded to “Reorganization and realignment costs,” which are further described in Note 5. All other 
costs incurred related to facilitating Franchise Flips are recorded to “Franchise support and other costs.” 
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The following is a summary of the disposition activity recorded as a result of our system optimization initiative: 


Year Ended 
mas 2022 
Number of restaurants sold to franchisees ........ 00000 cece ee eee ae — 1 47 
Proceeds from sales of restaurants (a)... 0... cc eee eee $— $ 79 $50,518 
Netiassets:Sold (B)\ scsce deat scaginh dn Wisc ational dbarn Meal a mad eked: — (141) (16,939) 
Goodwill related to sales of restaurants ...... 0... ce cece eee eens — — (4,847) 
Net unfavorable leases (c) . 0... cc ec cc e eee ee eens — (360) (2,939) 
Gain: onisales=type leases: i. se. cccalicalse yg eceeedon eae lala oie lee Us. bee — — 7,156 
Othe A) acca terd catia de. least to ctvostr Gann atee dead cla eel ate ae shai, 248 Saeed bless a 6 (2,148) 
— (416) 30,801 
Post-closing adjustments on sales of restaurants (e) (f) ...........0000. 858 2,877 1,218 
Gain on sales of restaurants, net 2.6... 2. eee eee 858 2,461 32,019 
Gain on sales of other assets, net (g) 26... eee eee eee eee 22 4,318 1,526 
System optimization gains, net... 6... cece ee eee eee eee $880 $6,779  $ 33,545 

(a) In addition to the proceeds noted herein, the Company received cash proceeds of $378 and $39 during 2022 
and 2021, respectively, related to a note receivable issued in connection with the sale of the Manhattan 
Company-operated restaurants. 

(b) Net assets sold consisted primarily of equipment. 

(c) During 2021, the Company recorded favorable lease assets of $3,799 and unfavorable lease liabilities of $6,738 
as a result of leasing and/or subleasing land, buildings and/or leasehold improvements to franchisees, in 
connection with the sale of the New York Company-operated restaurants (including Manhattan). 

(d) 2021 includes a deferred gain of $3,500 as a result of certain contingencies related to the extension of lease 
terms. 

(ec) 2021 includes a gain on sales-type leases of $1,625 and the write-off of certain lease assets of $927 as a result of 
an amendment to lease terms in connection with a Manhattan Company-operated restaurant previously sold to a 
franchisee. 

(f) 2023, 2022 and 2021 include the recognition of deferred gains of $858, $3,522 and $515, respectively, as a 
result of the resolution of certain contingencies related to the extension of lease terms for restaurants previously 
sold to franchisees. 

(g) During 2023, 2022 and 2021, the Company received cash proceeds of $2,115, $7,780 and $4,561, respectively, 
primarily from the sale of surplus and other properties. 

Assets Held for Sale 


As of December 31, 2023 and January 1, 2023, the Company had assets held for sale of $2,689 and $1,661, 


respectively, primarily consisting of surplus properties. Assets held for sale are included in “Prepaid expenses and other 


current assets.” 
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(5) Reorganization and Realignment Costs 


The following is a summary of the initiatives included in “Reorganization and realignment costs:” 


Year Ended 
2023 2022 2021 
Organizational Redesign Plan... 0.2... eee $9,064 $— $$ — 
System optimization initiative... 22... eee eee 136 611 6,852 
Other reorganization and realignment plans ..............0 0000000005 — 87 1,696 
Reorganization and realignment costs ...... 0... e cess eee eee eee $9,200 $698 $8,548 


Organizational Redesign 


In February 2023, the Board of Directors approved a plan to redesign the Company’s organizational structure 
to better support the execution of the Company’s long-term growth strategy by maximizing organizational efficiency 
and streamlining decision making (the “Organizational Redesign Plan”). As a result of the Organizational Redesign 
Plan, the Company held its general and administrative expense in 2023 relatively flat compared with 2022. 
Additionally, in January 2024, the Board of Directors announced the appointment of Kirk Tanner as the Company’s 
new President and Chief Executive Officer, effective February 5, 2024. Mr. Tanner succeeded Todd A. Penegor, the 
Company’s previous President and Chief Executive Officer, who departed from the Company in February. As a result 
of the succession of the President and Chief Executive Officer, the Company now expects to incur total costs of 
approximately $17,000 to $19,000 related to the Organizational Redesign Plan. During 2023, the Company 
recognized costs totaling $9,064, which primarily included severance and related employee costs and share-based 
compensation. The Company expects to incur additional costs aggregating approximately $8,000 to $10,000, 
comprised of (1) severance and related employee costs of approximately $7,000, (2) share-based compensation of 
approximately $2,000 and (3) recruitment and relocation costs of approximately $500. The Company expects costs 
related to the Organizational Redesign Plan to continue into 2026. 


The following is a summary of the costs recorded as a result of the Organizational Redesign Plan: 


Year Ended 

2025 
Severance and related employee costs... 6... eect teen eens $6,243 
Recruitment and relocation costs 2.1... ec cent et eet e eens 554 
Third-party and other costs 2.0.0... eect nne ee een eee ened 996 
7,793 
Share-based compensation (a) .. 16.0... cece cence tenet e es 1,271 
Total organizational redesign 1... 0... cee ete ees $9,064 


(a) Primarily represents the accelerated recognition of share-based compensation resulting from the termination of 
employees under the Organizational Redesign Plan. 


The table below presents a rollforward of our accruals for the Organizational Redesign Plan, which are included 
in “Accrued expenses and other current liabilities” as of December 31, 2023. 


Balance Balance 

January 1, December 31, 
Severance and related employee costs .............-. $— $6,243  $(4,551) $1,692 
Recruitment and relocation costs .........0.0 eee eee — 554 (554) — 
Third-party and other costs ............0 eee eee ee — 996 (996) — 
$— $7,793 $(6,101) $1,692 
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System Optimization Initiative 


The Company recognizes costs related to acquisitions and dispositions under its system optimization initiative. 
During 2023, the Company recognized costs totaling $136. During 2022, the Company recognized costs totaling 
$611, which were primarily comprised of professional fees and other costs associated with the Company’s acquisition 
of 93 franchise-operated restaurants in Florida during the fourth quarter of 2021. During 2021, the Company 
recognized costs totaling $6,852, which were primarily comprised of the write-off of certain lease assets, lease 
termination fees and transaction fees associated with the NPC bankruptcy sale process, as well as professional fees and 
transaction fees associated with the Company’s acquisition of 93 franchise-operated restaurants in Florida during the 
fourth quarter of 2021. See Note 3 for further information on the NPC bankruptcy sale process. The Company 
expects to recognize a gain of approximately $150, primarily related to the write-off of certain NPC-related lease 
liabilities upon final termination of the leases. As of December 31, 2023, January 1, 2023 and January 2, 2022 there 
were no accruals for our system optimization initiative. 


The following is a summary of the costs recorded as a result of our system optimization initiative: 


Total 
Year Ended — 

en ince 
2023 2022 2021 Inception 
Severance and related employee costs ........... 0000s $— $ 4 $ 661 $18,902 
Professional fees 2.0... 0c ccc cece cece eee e eee ee ee eeeuce 3 395 1,570 24,075 
Other (@) cae fee oe a eee are ce ea eee ee 73 145 1,765 7,836 
76 544 3,996 50,813 
Accelerated depreciation and amortization (b) ............... — — — 25,398 
NPC lease termination costs (Cc)... 2... cece cece eee eee 60 67 2,856 2,983 
Share-based compensation (d) ...... 0... ee eee eee eee eee — _ — 5,013 
Total system optimization initiative ................04. $136 $611 $6,852 $84,207 


(a) 2021 includes transaction fees of $1,350 associated with the NPC bankruptcy sale process. 


(b) Primarily includes accelerated amortization of previously acquired franchise rights related to the Company- 
operated restaurants in territories that have been sold to franchisees in connection with our system optimization 
initiative. 


(c) 2021 includes the write-off of lease assets of $1,376 and lease termination fees paid of $1,480. 


d) Represents incremental share-based compensation resulting from the modification of stock options and 
§ 
performance-based awards in connection with the termination of employees under our system optimization 
initiative. 


Other Reorganization and Realignment 


For 2022 and 2021, costs incurred under the Company’s other reorganization and realignment plans were $87 
and $1,696, respectively. No costs were incurred under the Company’s other reorganization and realignment plans in 
2023. The Company does not expect to incur any material additional costs under these plans. 
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(6) Net Income Per Share 


The calculation of basic and diluted net income per share was as follows: 


Year Ended 
eT 

INGt 1RCOME: <a eriies G0 a che ee ek Bee eee a nd $204,440 $177,370 $200,392 
Common stock: 

Weighted average basic shares outstanding .............. 209,486 213,766 221,375 

Dilutive effect of stock options and restricted shares ....... 2,048 2,073 3,030 

Weighted average diluted shares outstanding ............. 211,534 215,839 224,405 
Net income per share: 

DSi ce. sites eet see acetate acene inp a lee gots en otra va dmetee $ 98 $ 83 $ 91 

Diluted 25:5. sh2e.<s bis siieia ooh baw eked ddade ened $ 7  $ 82 $ 89 


Basic net income per share for 2023, 2022 and 2021 was computed by dividing net income amounts by the 
weighted average number of shares of common stock outstanding. Diluted net income per share was computed. by 
dividing net income by the weighted average number of basic shares outstanding plus the potential common share 
effect of dilutive stock options and restricted shares. We excluded potential common shares of 5,377, 4,443 and 2,404 
for 2023, 2022 and 2021, respectively, from our diluted net income per share calculation as they would have had 
anti-dilutive effects. 


(7) Cash and Receivables 


Year End 
December 31, January 1, 
a sa 
Cash and cash equivalents 
CASI 'p.osod gate Saadesard Riera tah SiS Genesee tie loins dabded guna sons $150,136 $185,207 
Cash equivalents 2a... .a0c0souaW ere bh deeded ate aewde nodes 365,901 560,682 
516,037 745,889 
Restricted cash 
Accounts held by trustee for the securitized financing facility.......... 35,483 34,850 
OEE cs.sistarate, sto dae anaes teas asMscbetsadeideacssgua Seater) Basadanerdestety acne 365 353 
35,848 35,203 
Advertising Punds:(a) sd asus npecestowln gy tateeralnaqracds « ucts dated teeta a8 36,931 50,709 
72,779 85,912 
Total cash, cash equivalents and restricted cash .............0.. $588,816 $831,801 


(a) Included in “Advertising funds restricted assets.” 
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Year End 
December 31, 2023 January 1, 2023 
Allowance Allowance 
for for 
Doubtful Doubtful 
Accounts and Notes Receivable, Net 
Current 
Accounts receivable (a) ...........00. $106,335 $(1,538) $104,797 $100,270 $(1,707) $ 98,563 
Notes receivable from 
franchisees (b) (c) ... 2.0.0.0. 00s 18,035 = (1,149) 16,886 22,503 (4,640) 17,863 


$124,370 $(2,687) $121,683 $122,773 $(6,347) $116,426 


Non-current (d) 


Notes receivable from franchisees (c) ... $ — $ — $ — $ 3,888 $ — $ 3,888 

(a) Includes income tax refund receivables of $5,284 and $3,236 as of December 31, 2023 and January 1, 2023, 
respectively. Additionally, includes receivables of $17,460 as of December 31, 2023 related to expected 
contributions from applicable insurance for legal settlements. See Note 11 for further information on our legal 
reserves. 

(b) Includes the current portion of sales-type and direct financing lease receivables of $10,779 and $8,263 as of 
December 31, 2023 and January 1, 2023, respectively. See Note 19 for further information. 

Includes a note receivable from a franchisee in Indonesia of $394 and $1,153 as of December 31, 2023 and 
January 1, 2023, respectively. 

(c) Includes notes receivable related to the Brazil JV, of which $6,837 and $13,087 are included in current notes 
receivable as of December 31, 2023 and January 1, 2023, respectively, and $3,888 is included in non-current 
notes receivable as of January 1, 2023. As of December 31, 2023 and January 1, 2023, the Company had 
reserves of $1,149 and $4,640, respectively, on the loans outstanding related to the Brazil JV. See Note 8 for 
further information. 

(d) Included in “Other assets.” 

The following is a rollforward of the allowance for doubtful accounts: 
Accounts Notes 
Beth etehe Zot 

2023 

Balaniceiat January, 2023: aicien bidet Siaaiecs eG ahaa eisa ie baad Meare eedaens $1,707 $4,640 $ 6,347 

Provision for doubtful accounts ....... 00.0 ccc eects 534 (414) 120 

Uncollectible accounts written off, net of recoveries... 0.0... 0. cee ee eee eee (703) (3,077) (3,780) 

Balance at December 31, 2023 2.0... ccc cc eect e een eens $1,538 $1,149  $ 2,687 

2022 

Balance at January 2;.2022 6 ccs cccaee die ieee tne ees eee Sea ees $3,229 $5,290 $8,519 

Provision for doubtful accounts .... 0.0.00. cece eee ee eee eee ees (565) (350) (915) 

Uncollectible accounts written off, net of recoveries. ... 0.0.0... cee ee eee eee (957) (300) (1,257) 

Balance'at Januaty:1, 2023 24.ssetsceeesletass 4 eee Gees beanbedens ous $1,707 $4,640  $ 6,347 

2021 

Balance‘at Jantaty 3; 2020 2.o5s4twwkan dt dae detain daped deeded we $3,739 $5,625 $9,364 

Provision for doubtful accounts ...... 0.00. (148) (335) (483) 

Uncollectible accounts written off, net of recoveries ....... 0... eee eee (362) — (362) 

BalancéatJanuaty 2/2022: os is cea eee od ieee RAISE a eeeen sees pales $3,229 $5,290 $8,519 
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(8) Investments 


The following is a summary of the carrying value of our investments: 


Year End 
December 31, —_ January 1, 
2023 2023 
Equity method investments ........ 0... $32,727 $33,921 
Other investments in equity securities ©... . eee eee 1,718 12,107 


$34,445 $46,028 


Equity Method Investments 


Wendy’s has a 50% share in the TimWen real estate joint venture and a 20% share in the Brazil JV, both of 
which are accounted for using the equity method of accounting, under which our results of operations include our 
share of the income (loss) of the investees in “Other operating income, net.” 


A wholly-owned subsidiary of Wendy’s entered into the Brazil JV during the second quarter of 2015 for the 
operation of Wendy’s restaurants in Brazil. Wendy’s, Starboard International Holdings B.V. and Infinity Holding E 
Participagdes Ltda. contributed $1, $2 and $2, respectively, each receiving proportionate equity interests of 20%, 40% 
and 40%, respectively. The Brazil JV ceased operations in 2021 and no income or loss was recorded during 2023, 2022 
and 2021. A wholly-owned subsidiary of Wendy’s had receivables outstanding related to the Brazil JV totaling $6,837 
and $16,975 as of December 31, 2023 and January 1, 2023, respectively. The total receivables outstanding as of 
December 31, 2023 are due in 2024. As of December 31, 2023 and January 1, 2023, the Company had reserves of 
$1,149 and $4,640, respectively, on the receivables related to the Brazil JV. See Note 7 for further information. 


The carrying value of our investment in TimWen exceeded our interest in the underlying equity of the joint venture 
by $14,086 and $16,423 as of December 31, 2023 and January 1, 2023, respectively, primarily due to purchase price 
adjustments from the 2008 merger of Triarc Companies, Inc. and Wendy’s International, Inc. (the “Wendy’s Merger”). 


Presented below is activity related to our investment in TimWen included in our consolidated balance sheets 
and consolidated statements of operations as of and for the years ended December 31, 2023, January 1, 2023 and 
January 2, 2022. 


Year Ended 
mas «2022 
Balance at beginning of period .... 1.1... cece eee $ 33,921 $39,870 $ 44,574 
Equity in earnings for the period .. 6.0... 0... cece ee eee ee 13,493 12,267 14,329 
Amortization of purchase price adjustments (a) .............000005 (2,674) (2,845) (3,126) 
10,819 9,422 11,203 
Distributions received 1... 00.0.0 ec ee eee eee (12,901) (12,612) (16,337) 
Foreign currency translation adjustment included in “Other 
comprehensive income (loss)” and other ...........0....000 ee 888 (2,759) 430 
Balanceatenid of pétiod mscu4 cteectsedtiane cose tiewddasea eee $ 32,727 $33,921 $ 39,870 


(a) Purchase price adjustments that impacted the carrying value of the Company’s investment in TimWen are being 
amortized over the average original aggregate life of 21 years. 


Other Investments in Equity Securities 


During 2021, the Company made an investment in equity securities of $10,000. During the year ended 
January 1, 2023, the Company recognized a gain of $2,107 as a result of an observable price change for a similar 
investment of the same issuer. During the year ended December 31, 2023, the Company recorded impairment 
charges of $10,389 for the difference between the estimated fair value and the carrying value of the investment. 
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(9) Properties 


Year End 
December 31, January 1, 
2023 2023 

Wea og ovsid Gosh 4 dsded Seaeaee ted icine ated Arg Seam Sew ad bea eee een eee $ 373,634 $ 371,347 
Buildings and improvements .......... 0... c cece eects 519,244 510,685 
Leasehold improvements ........ 0.0.00 c cece eee cette eee eee 432,051 422,330 
Office, restaurant and transportation equipment ..................004 344,623 314,223 

1,669,552 1,618,585 
Accumulated depreciation and amortization ............ 0.000 s eee eee (778,472) (722,807) 


$ 891,080 $ 895,778 


Depreciation and amortization expense related to properties was $70,108, $69,239 and $68,298 during 2023, 
2022 and 2021, respectively. 


(10) Goodwill and Other Intangible Assets 
Goodwill activity for 2023 and 2022 was as follows: 


Global Real 
Wendy’s Wendy’s Estate & 
US. International Development Total 

Balance at January 2, 2022: 

Goodwill, gross 6... 0.00. eee eee eee $620,863 $41,264 $122,548 $784,675 

Accumulated impairment losses (a) ........ — (9,397) a (9,397) 

Goodwill, net 2... 0.0... ccc ee 620,863 31,867 122,548 775,278 
Changes in goodwill: 

Restaurant acquisitions (b) .............. (260) — — (260) 

Restaurant dispositions ..............0.0. — — — — 

Currency translation adjustment and 

OUNER sec sncs suahine. dace dutch dirdda dae Gels — (1,930) — (1,930) 

Balance at January 1, 2023: 

Goodwill, gross... eee eee eee 620,603 39,334 122,548 782,485 

Accumulated impairment losses (a) ........ — (9,397) — (9,397) 

Goodwill, net ..... 0... cece 620,603 29,937 122,548 773,088 
Changes in goodwill: 

Restaurant acquisitions ...............0. —_— — — — 

Restaurant dispositions ................. — — — — 

Currency translation adjustment and 

OURMCR oo ated cach ete saoug dats ener ine ae ae — 639 — 639 

Balance at December 31, 2023: 

Goodwill, gross... 1... ee eee eee ee 620,603 39,973 122,548 783,124 

Accumulated impairment losses (a) ........ — (9,397) — (9,397) 

Goodwill, net 2.0.0... cee $620,603 $30,576 $122,548 $773,727 


(a) Accumulated impairment losses resulted from the full impairment of goodwill of the Wendy’s international 
franchise restaurants during the fourth quarter of 2013. 


(b) Includes an adjustment to the fair value of net assets acquired in connection with the acquisition of franchised 
restaurants during 2021. See Note 3 for further information. 
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The following is a summary of the components of other intangible assets and the related amortization expense: 


Year End 
December 31, 2023 January 1, 2023 
Accumulated Accumulated 
Cost Amortization Net Cost Amortization Net 
Indefinite-lived: 
Trademarks ........... $ 903,000 $ — $ 903,000 $ 903,000 $ — $ 903,000 
Definite-lived: 
Franchise agreements ... 348,657 (253,398) 95,259 348,293 (236,536) 111,757 
Favorable leases ........ 152,558 (75,502) 77,056 154,048 (67,928) 86,120 
Reacquired rights under 
franchise 
agreements ......... 90,509 (17,157) 73,352 90,509 (10,536) 79,973 
Software ..........0.. 286,269 (215,807) 70,462 263,282 (195,332) 67,950 


$1,780,993 $(561,864) $1,219,129 $1,759,132 $(510,332) $1,248,800 


Aggregate amortization expense: 


Actual for fiscal year: 
2021) sioccgm aig iets joes heed Gidea bea ees eS Mesa eles $ 55,236 
2022) soaidntnw einidurs elect aa dts glands sets alee eG He GON. g dod Bad Oe oe dees 58,690 
2023. gideigbieds $o3 bie ne de eeda peat Gees ede denis < 59,356 
Estimate for fiscal year: 
2024 gvedega 2244. GIS bate eed eh edd a Raa iedes eo eietil $ 55,722 
20290) cd oF gad heed nha dn eden epee beers dae Ga oe bate oe Bete,s 48,132 
2026: o.24p3 8 ae eebhi diners dein das edidetibheee eee ehesd 42,306 
LOLT 6 sein sy gpiaced ib 8 atin Be Peak he Re ee a ee Me ate ed ge esl ne ae 37,711 
QO28: stages 4b Wile tins he aes Sade ie a ah PS aes ee eek ees 32,687 
MGR CARER x ceed aeacerrecdsi bots acta alaod aoe aoe daewrany deacmrrauecmmanten aiteaty Sedk oe-eeebe aces 99,571 
$316,129 
(11) Accrued Expenses and Other Current Liabilities 
Year End 
December 31, January 1, 
2023 2023 
Accrued compensation and related benefits .......... 0.0.0.0. e cee $ 44,625 $ 39,247 
A CCHUC TAKCS: die igiaracacecs digests aia tialaes aw inane aeuavit dt eaeeaes eee GRA 28,134 30,159 
Leeal reserves (a). wawintnats Ce etn Sea ade veda dated eens 19,699 907 
ROME Bhs 5 hogs esses a Sseanayat css o eect iat Gatey ea sees ae ees aces anand qubsessgeaneas santa ies 42,691 45,697 
$135,149 $116,010 


(a) 


The Company maintains insurance coverage to help mitigate against a variety of risks, including claims and 
litigation. The Company’s legal reserve may include amounts that are covered by applicable insurance, in which 
case any expected insurance receivables are included in “Accounts and notes receivable, net.” See Note 7 for 
further information. 
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(12) Long-Term Debt 


Long-term debt consisted of the following: 


Year End 
December 31, January 1, 
2023 2023 
Class A-2 Notes: 
4.236% Series 2022-1 Class A-2-I Notes, anticipated repayment 
date 2029) oa ieiewoed ete She S as ohase pods acetate deeds $ 98,500 $ 99,500 
4.535% Series 2022-1 Class A-2-II Notes, anticipated repayment 
date 2032 iin perry deci okbtad ata tie base obs p pestis ekes 390,134 398,000 
2.370% Series 2021-1 Class A-2-I Notes, anticipated repayment 
date 2029 fot vinedeck nies weeia ele reeddde et tlawia tenes 423,269 443,250 
2.775% Series 2021-1 Class A-2-II Notes, anticipated repayment 
ate 203 Ll crs steering ndpctoty pdsbet td Settles hip Sb antracoed. eh deeded 633,530 640,250 
3.783% Series 2019-1 Class A-2-I Notes, anticipated repayment 
daté 2026 sc oecion dip ieks Geshe eel ase boos eete Peed 357,673 364,000 
4.080% Series 2019-1 Class A-2-II Notes, anticipated repayment 
daté 2029 cniwhs ernie ceriet aint elias oop deresnedeiwedes 403,123 409,500 
3.884% Series 2018-1 Class A-2-II Notes, anticipated repayment 
date 2028" se nee seat hehe bees oe babeeddee ee sheets Weeus 441,099 451,250 
7% debentures, due in 2025. vise de veaeak nce Rede ba ohne ene 48,237 86,369 
Unamortized debt issuance costs... 2... ccc eee (33,501) (40,673) 
2,762,064 2,851,446 
Less amounts payable within one year..... 0.0... eee eee ee eee (29,250) (29,250) 
Total long-term debts. fsccc.i ded ceed Gadde eed dunes $2,732,814 $2,822,196 


Aggregate annual maturities of long-term debt, excluding the effect of purchase accounting adjustments, as of 
December 31, 2023 were as follows: 


Fiscal Year 

DOTS ak Be ee aa ease ertn eee eae hates Bd Haelon nee nacre eee Ae eee 8 $ 29,250 
DODD ago bien Odea ed bed edt did, aA Oe Sed edd act bd Oe dd dee 78,820 
DOG saxo: sets ise c.g snas tte a adh ak oe Horas itace SPve & lopsided Sang Sln wale Bena esaetece Se eons 374,923 
QO2Q7 sid Sebi 8 bedded iad bea Saw Ae oh eS ASP dad Vee Bee a ees 25,250 
DOB dee ficces des, ae a dase testns un ett aoitin gatas AO Bye ae ee ereeanns ada ents eek Aen dann 442,599 
Dereatter zceind cdo teed send hth, Speccoes cacao eetin de Beg aut arin a ened geo doses aed 1,846,056 

$2,796,898 

Senior Notes 


Wendy’s Funding, LLC (“Wendy’s Funding”), a limited-purpose, bankruptcy-remote, wholly-owned indirect 
subsidiary of The Wendy’s Company, is the master issuer (the “Master Issuer”) of outstanding senior secured notes 
under a securitized financing facility that was entered into in June 2015. As of December 31, 2023, the Master Issuer 
has issued the following outstanding series of fixed rate senior secured notes: (i) 2022-1 Class A-2-I with an initial 
principal amount of $100,000; (ii) 2022-1 Class A-2-II with an initial principal amount of $400,000 (collectively, the 
2022-1 Class A-2-I Notes and the 2022-1 Class A-2-II Notes are referred to herein as the “2022-1 Class A-2 Notes”); 
(iii) 2021-1 Class A-2-I with an initial principal amount of $450,000; (iv) 2021-1 Class A-2-II with an initial 
principal amount of $650,000; (v) 2019-1 Class A-2-I with an initial principal amount of $400,000; (vi) 2019-1 
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Class A-2-II with an initial principal amount of $450,000; and (vii) 2018-1 Class A-2-II with an initial principal 
amount of $475,000 (collectively, the notes described in (i) to (vii) are referred to herein as the “Class A-2 Notes”). 
During the year ended December 31, 2023, the Company repurchased $29,171 in principal of its Class A-2 Notes for 
$24,935. As a result, the Company recognized a gain on early extinguishment of debt of $3,914 for the year ended 
December 31, 2023. 


In connection with the issuance of the 2021-1 Class A-2-I and 2021-1 Class A-2-II Notes, the Master Issuer 
also entered into a revolving financing facility of 2021-1 Variable Funding Senior Secured Notes, Class A-1 (the 
“2021-1 Class A-1 Notes”), which allows for the drawing of up to $300,000 on a revolving basis using various credit 
instruments, including a letter of credit facility. As of December 31, 2023, the Company had no outstanding 
borrowings under the 2021-1 Class A-1 Notes. The Master Issuer’s issuance of the 2021-1 Class A-1 Notes in June 
2021 replaced the Company’s previous $150,000 Series 2019-1 Variable Funding Senior Secured Notes, Class A-1 
(the “2019-1 Class A-1 Notes”) and $100,000 Series 2020-1 Variable Funding Senior Secured Notes, Class A-1 (the 
“2020-1 Class A-1 Notes”). The Class A-2 Notes and the 2021-1 Class A-1 Notes are collectively referred to as the 
“Senior Notes.” 


The Senior Notes are secured by a security interest in substantially all of the assets of the Master Issuer and 
certain other limited-purpose, bankruptcy-remote, wholly-owned indirect subsidiaries of the Company that act as 
guarantors (collectively, the “Securitization Entities”), except for certain real estate assets and subject to certain 
limitations as set forth in the indenture governing the Senior Notes (the “Indenture”) and the related guarantee and 
collateral agreements. The assets of the Securitization Entities include most of the domestic and certain of the foreign 
revenue-generating assets of the Company and its subsidiaries, which principally consist of franchise-related 
agreements, certain Company-operated restaurants, intellectual property and license agreements for the use of 
intellectual property. 


Interest and principal payments on the Class A-2 Notes are payable on a quarterly basis. The requirement to 
make such quarterly principal payments on the Class A-2 Notes is subject to certain financial conditions set forth in 
the Indenture. The legal final maturity dates for the Class A-2 Notes range from 2048 through 2052. If the Master 
Issuer has not repaid or refinanced the Class A-2 Notes prior to their respective anticipated repayment dates, which 
range from 2026 through 2032, additional interest will accrue pursuant to the Indenture. 


The 2021-1 Class A-1 Notes accrue interest at a variable interest rate based on (i) the prime rate, (ii) overnight 
federal funds rates, (iii) SOFR for U.S. Dollars or (iv) with respect to advances made by conduit investors, the 
weighted average cost of, or related to, the issuance of commercial paper allocated to fund or maintain such advances, 
in each case plus any applicable margin and as specified in the purchase agreement for the 2021-1 Class A-1 Notes. 
There is a commitment fee on the unused portions of the 2021-1 Class A-1 Notes, which ranges from 0.40% to 
0.75% based on utilization. As of December 31, 2023, $28,627 of letters of credit were outstanding against the 
2021-1 Class A-1 Notes, which relate primarily to interest reserves required under the Indenture. 


Covenants and Restrictions 


The Senior Notes are subject to a series of covenants and restrictions customary for transactions of this type, 
including (i) that the Master Issuer maintains specified reserve accounts to be used to make required payments in 
respect of the Senior Notes, (ii) provisions relating to optional and mandatory prepayments and the related payment 
of specified amounts, including specified make-whole payments in the case of the Class A-2 Notes under certain 
circumstances, (iii) certain indemnification payments in the event, among other things, the assets pledged as collateral 
for the Senior Notes are in stated ways defective or ineffective and (iv) covenants relating to recordkeeping, access to 
information and similar matters. The Senior Notes are also subject to customary rapid amortization events provided 
for in the Indenture, including events tied to failure to maintain stated debt service coverage ratios, the sum of global 
gross sales for specified restaurants being below certain levels on certain measurement dates, certain manager 
termination events, an event of default, and the failure to repay or refinance the Class A-2 Notes on the applicable 
scheduled maturity date. The Senior Notes are also subject to certain customary events of default, including events 
relating to non-payment of required interest, principal, or other amounts due on or with respect to the Senior Notes, 
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failure to comply with covenants within certain time frames, certain bankruptcy events, breaches of specified 
representations and warranties, failure of security interests to be effective, and certain judgments. In addition, the 
Indenture and the related management agreement contain various covenants that limit the Company and its 
subsidiaries’ ability to engage in specified types of transactions, subject to certain exceptions, including, for example, 
to (i) incur or guarantee additional indebtedness, (ii) sell certain assets, (iii) create or incur liens on certain assets to 
secure indebtedness or (iv) consolidate, merge, sell or otherwise dispose of all or substantially all of their assets. 


In accordance with the Indenture, certain cash accounts have been established with the Indenture trustee for the 
benefit of the trustee and the noteholders, and are restricted in their use. As of December 31, 2023 and January 1, 
2023, Wendy’s Funding had restricted cash of $35,483 and $34,850, respectively, which primarily represents cash 
collections and cash reserves held by the trustee to be used for payments of principal, interest and commitment fees 
required for the Class A-2 Notes. 


Debt Financing 


In April 2022, the Master Issuer completed a debt financing transaction under which the Company issued the 
2022-1 Class A-2 Notes with an initial principal amount of $500,000. The legal final maturity date of the 2022-1 
Class A-2 Notes is March 2052 and the anticipated repayment dates are in 2029 and 2032. 


Refinancing Transactions 


In June 2021, the Master Issuer completed a refinancing transaction under which the Master Issuer issued the 
Series 2021-1 Class A-2-I Notes and the Series 2021-1 Class A-2-II Notes. A portion of the net proceeds from the 
sale of the Series 2021-1 Class A-2 Notes were used to repay in full the Master Issuer’s outstanding Series 2015-1 
Class A-2-HI Notes and Series 2018-1 Class A-2-I Notes, including the payment of prepayment and transaction costs. 
As a result of the refinancing, the Company recorded a loss on early extinguishment of debt of $17,917 during 2021, 
which was comprised of a specified make-whole payment of $9,632 and the write-off of certain unamortized deferred 
financing costs of $8,285. As part of the June 2021 refinancing transaction, the Master Issuer also issued the 2021-1 
Class A-1 Notes. The Series 2021-1 Class A-1 Notes replaced the 2019-1 Class A-1 Notes and 2020-1 Class A-1 
Notes, which were canceled on the closing date, and the letters of credit outstanding against the Series 2019-1 
Class A-1 Notes were transferred to the Series 2021-1 Class A-1 Notes. 


Debt Issuance Costs 


During 2022 and 2021, the Company incurred debt issuance costs of $10,232 and $20,873 in connection with 
the issuance of the 2022-1 Class A-2 Notes and the June 2021 refinancing transaction. The debt issuance costs are 
being amortized to “Interest expense, net” through the anticipated repayment dates of the Class A-2 Notes utilizing 
the effective interest rate method. As of December 31, 2023, the effective interest rates, including the amortization of 
debt issuance costs, were 4.0%, 4.0%, 4.2%, 2.5%, 2.9%, 4.7% and 4.7% for the Series 2018-1 Class A-2-II Notes, 
Series 2019-1 Class A-2-I Notes, Series 2019-1 Class A-2-H Notes, Series 2021-1 Class A-2-I Notes, Series 2021-1 
Class A-2-II Notes, Series 2022-1 Class A-2-I Notes and Series 2022-1 Class A-2-II Notes, respectively. 


Other Long-Term Debt 


Wendy’s 7% debentures are unsecured and were reduced to fair value in connection with the Wendy’s Merger 
based on their outstanding principal of $100,000 and an effective interest rate of 8.6%. The fair value adjustment is 
being accreted and the related charge included in “Interest expense, net” until the debentures mature. These 
debentures contain covenants that restrict the incurrence of indebtedness secured by liens and certain finance lease 
transactions. In December 2019, Wendy’s repurchased $10,000 in principal of its 7% debentures for $10,550, 
including a premium of $500 and transaction fees of $50. During 2023, Wendy’s repurchased $40,430 in principal 
of its 7% debentures for $40,517. As a result, the Company recognized a loss on early extinguishment of debt of 
$1,631 during 2023. 
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A Canadian subsidiary of Wendy’s has a revolving credit facility of C$6,000, which bears interest at the Bank of 
Montreal Prime Rate. Borrowings under the facility are guaranteed by Wendy’s. In March 2020, the Company drew 
down C$5,500 under the revolving credit facility, which the Company fully repaid through repayments of C$3,000 
in the fourth quarter of 2020 and C$2,500 in the first quarter of 2021. As of December 31, 2023, the Company had 
no outstanding borrowings under the Canadian revolving credit facility. 


Wendy’s U.S. advertising fund has a revolving line of credit of $15,000, which was established to support the 
Company’s advertising fund operations and bears interest at SOFR plus 2.25%. Borrowings under the line of credit 
are guaranteed by Wendy’s. As of December 31, 2023, the Company had no outstanding borrowings under the 
advertising fund revolving line of credit. 


Interest Expense 


Interest expense on the Company’s long-term debt was $112,659, $110,751 and $98,356 during 2023, 2022 
and 2021, respectively, which was recorded to “Interest expense, net.” 


Pledged Assets 


The following is a summary of the Company’s assets pledged as collateral for certain debt: 


Year End 
December 31, 
2023 
Cash:and cashsequivalents.. ¢ os coSs\enwan es tke ae keds been Gaels de rie atee bs $ 35,532 
Restricted cash and other assets ...... 0. cece ccc cence cence eee teen eee teens 35,488 
Accounts and notes receivable, net 2.0.0... cece cece cence ence ene e een neeeens 46,114 
TtVEMCO LIES 5.5 o).c. Shoda aera Ge dedndrana dace dS caw Pde a aedewaod 4 th re ve a teow eae avd 5,760 
PEO PCEHCS see aks saw baie ele wile ela ah Hite A ies SEES CRE Rare ee eee can ee ee Rebun 78,932 
Other intangible: assets’ wi4 sepsdend See dew ees be ede deeb edad MERA ewes Eyes 994,350 
$1,196,176 


(13) Fair Value Measurements 


Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly 
transaction between market participants at the measurement date. Valuation techniques under the accounting 
guidance related to fair value measurements are based on observable and unobservable inputs. Observable inputs 
reflect readily obtainable data from independent sources, while unobservable inputs reflect our market assumptions. 
These inputs are classified into the following hierarchy: 


¢ Level 1 Inputs - Quoted prices for identical assets or liabilities in active markets. 


¢ Level 2 Inputs - Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or 
similar assets or liabilities in markets that are not active; and model-derived valuations whose inputs are 
observable or whose significant value drivers are observable. 


¢ Level 3 Inputs - Pricing inputs are unobservable for the assets or liabilities and include situations where there 
is little, if any, market activity for the assets or liabilities. The inputs into the determination of fair value 
require significant management judgment or estimation. 
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Financial Instruments 


The following table presents the carrying amounts and estimated fair values of the Company’s financial 


instruments: 
Year End 
"December 31,2023. ——January 1, 2023, 
age ee = Sage. te 
Amount Value Amount Value Measurements 
Financial assets 
Cash equivalents :.i:cc0 dcsaeiideus a nave ees $365,901 $365,901 $560,682 $560,682 Level 1 
Other investments in equity securities (a) ...... 1,718 1,718 12,107 12,107 Level 2 
Financial liabilities (b) 
Series 2022-1 Class A-2-I Notes ............. 98,500 92,289 99,500 89,401 Level 2 
Series 2022-1 Class A-2-II Notes ............ 390,134 370,577 398,000 349,444 Level 2 
Series 2021-1 Class A-2-I Notes ............. 423,269 362,572 443,250 357,304 Level 2 
Series 2021-1 Class A-2-II Notes ............ 633,530 530,581 640,250 499,011 Level 2 
Series 2019-1 Class A-2-I Notes ............. 357,673 341,606 364,000 334,334 Level 2 
Series 2019-1 Class A-2-II Notes ............ 403,123 374,058 409,500 361,875 Level 2 
Series 2018-1 Class A-2-II Notes ............ 441,099 412,754 451,250 405,809 Level 2 
7% debentures, due in 2025............005. 48,237 49,431 86,369 92,367 Level 2 


(a) The fair value of our other investments in equity securities is based on our review of information provided by the 
investment manager, which is based on observable price changes in orderly transactions for a similar investment 
of the same issuer. 


(b) The fair values were based on quoted market prices in markets that are not considered active markets. 


The carrying amounts of cash, accounts payable and accrued expenses approximate fair value due to the short- 
term nature of those items. The carrying amounts of accounts and notes receivable, net (both current and 
non-current) approximate fair value due to the effect of the related allowance for doubtful accounts. Our cash 
equivalents are the only financial assets measured and recorded at fair value on a recurring basis. 


Non-Recurring Fair Value Measurements 


Assets and liabilities remeasured to fair value on a non-recurring basis resulted in impairment that we have 
recorded to “Impairment of long-lived assets” in our consolidated statements of operations. 


Total impairment losses may reflect the impact of remeasuring long-lived assets held and used (including land, 
buildings, leasehold improvements, favorable lease assets and ROU assets) to fair value as a result of (1) the 
deterioration in operating performance of certain Company-operated restaurants and (2) the Company’s decision to 
lease and/or sublease the land and/or buildings to franchisees in connection with the sale or anticipated sale of 
restaurants, including any subsequent lease modifications. The fair values of long-lived assets held and used presented 
in the tables below represent the remaining carrying value and were estimated based on either discounted cash flows of 
future anticipated lease and sublease income or discounted cash flows of future anticipated Company-operated 
restaurant performance. Total impairment losses may also include the impact of remeasuring long-lived assets held for 
sale. The fair values of long-lived assets held for sale presented in the tables below represent the remaining carrying 
value and were estimated based on current market values. See Note 17 for further information on impairment of our 
long-lived assets. 
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Fair Value Measurements 


December 31, 2023 
2023 Level 1 Level 2 Level 3 Total Losses 
Held and used ....... 00.00. 0 cece ee eee $1,212 $— $— $1,212 $1,316 
Held tor salé: 2.03.34 2064 0dcaainde deeded 1,044 — — 1,044 85 
TOCA, o4,-5.ssnaadeiattts adaeethoutnd acta tongs Bahl $2,256 $— $— $2,256 $1,401 
Fair Value Measurements 
January 1, 2022 
2023 Level 1 Level 2 Level 3 Total Losses 
Held and ised». oi.i650 os aw toc oewsieweaew es $4,590 $— $— $4,590 $5,727 
Held for sale 2.0.2... cee eee 1,314 — — 1,314 693 
Total. sicideci deed wba aw ae eee $5,904 $— $— $5,904 $6,420 
(14) Income Taxes 
Income before income taxes is set forth below: 
Year Ended 
rr ore oT 
TOG IMES HG 4p ooo ay eats ad Gears aes nee cae as dee ee ee $264,423 $231,862 $228,756 
POReIgA A) cous feeb eta d sa toe heh aehs Gude ee awiwat 4 14,995 11,643 11,822 
$279,418 $243,505 $240,578 
(a) Excludes foreign income of domestic subsidiaries. 
The (provision for) benefit from income taxes is set forth below: 
Year Ended 
ec re oD 
Current: 
USS. federal .. occ eee eens $(50,435)  $(43,141)  $(38,416) 
SEAR cose eae See teewst nd en adeene ve, toaat Shen tracteeasvess sete eee ca (13,730) (9,152) (7,039) 
FORE 4 irra Qdediadebheneead edad eee dae es (11,620) (9,537) (8,512) 
Curtent tat provision eae: seeii ade cose eens done (75,785) (61,830) (53,967) 
Deferred: 
AS federal: 58 a noacsghy2 8 anh oon cee eaves See aes es 2,163 (3,868) (52) 
STE | {ee te a ar GPA i ed Sn 564 (2,629) 15,993 
FORIiSH sadcs de telGedasee in bedveseadaeeiugedaieees (1,920) 2,192 (2,160) 
Deferred tax benefit (provision) ...............00005 807 (4,305) 13,781 
Income tax provision . 6.6... ee eee eee eee $(74,978)  $(66,135) $(40,186) 
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Deferred tax assets (liabilities) are set forth below: 


Year End 
December 31, January 1, 
2023 2023 
Deferred tax assets: 
Operating and finance lease liabilities 1.2.0.0... 0... eee ee $ 339,655 $ 355,653 
Net operating loss and credit carryforwards ............0 0000 e ee 58,170 58,030 
Defetred revenues ccnc.c seen ak gaol ab weed pacts 4n0 6s Saco wap dienins 23,848 23,617 
Unfavorable leases: «.5ds3 Seton dn ead eidiaade diab hanadie 17,104 19,085 
Accrued compensation and related benefits ................000005 15,786 14,577 
Accrued expenses and reserves 6.6... eee eee tees 6,802 7,012 


ON) adres acceaneg ie be ee tenets so ts Beg aies Syn a fs te ee 11,243 8,275 
siehGiil ectrinsde aneccter bth Mh pada Nich Sane eee ek Ge (39,346) (35,680) 


Rae e MERA a Bobi s Se Sa ee getigrele See Relea wae 433,262 450,569 


Total deferred tax assets 
Deferred tax liabilities: 


Operating and finance lease assets... 0... eee eee (310,011) (326,646) 
Intangible asstts: 2521248 gah, ebrdoieia debedewds da gede doe (290,782) (285,688) 
Fixed Assets. 3 ch. Sect of eat eae Fade ees vein eels ead (62,673) (66,830) 
OCS cocaine eek ee eee nt ase te ee weet ae eg (40,149) (41,826) 
Total deferred tax liabilities .. 0.0... ee cee teens (703,615) (720,990) 


$(270,353)  $(270,421) 


The amounts and expiration dates of net operating loss and tax credit carryforwards are as follows: 


Amount Expiration 
Tax credit carryforwards: 
U.S. federal ‘foreign: tax ctedits:..5s34eeh.geecsgeds sodee peel aqees $ 17,111 2027-2033 
Foreign tax credits of non-U.S. subsidiaries ........... 0.000.000 00 3,973 Indefinite 


Total: pdcncia eda iste Ga Bee dh aw eterdnentile Wdteaete dana lage Akad areshs $ 21,084 


Net operating loss carryforwards (pre-tax): 
State and local net operating loss carryforwards 


eee eee $744,363 2024-2035 


State and local net operating loss carryforwards ..............000005 219,652 — Indefinite 
Foreign net operating loss carryforwards ......... 0.000 cee eee eee 11,609 Indefinite 
Total ..4csibetinedieds dedi teebbietdetuteadaiwdaetees $975,624 


The Company’s valuation allowances of $39,346 and $35,680 as of December 31, 2023 and January 1, 2023, 
respectively, relate primarily to foreign and state tax credit and net operating loss carryforwards. Valuation allowances 
increased $3,666 during 2023 and decreased $2,597 and $11,691 during 2022 and 2021, respectively. The relative 
presence of Company-operated restaurants in various states impacts expected future state taxable income available to 
utilize state net operating loss carryforwards. 


The current portion of refundable income taxes was $5,284 and $3,236 as of December 31, 2023 and 
January 1, 2023, respectively, and is included in “Accounts and notes receivable, net.” There were no long-term 
refundable income taxes as of December 31, 2023 and January 1, 2023. 
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The reconciliation of income tax computed at the U.S. federal statutory rate of 21% to reported income tax is 
set forth below: 


Year Ended 

~2023..~2~*«<“‘«‘CUODDtsté‘<‘é‘OSC*W 
Income tax provision at the U.S. federal statutory rate ........... $(58,678)  $(51,136)  $(50,521) 
State income tax provision, net of U.S. federal income tax effect ... (11,400) (11,616) (6,256) 
Phior yeats’ tax Matters 2.4 6d ek iaekg dee sada pened oh eee ees (2,250) 2,290 1,820 
Excess federal tax benefits from share-based compensation........ 845 402 7,160 
Foreign and U.S. tax effects of foreign operations .............. 1,799 (3,744) (5) 
Valuation allowances (a)... . 0 ccc cece een ee (3,533) 2,127 11,807 
Non-deductible goodwill (b) 2.0.0... eee eee eee eee — — (947) 
Tak ChOd 108 2.3% Scheele Diod scndtandia en deasith adeeb deco eticae Sab ees 1,050 1,385 1,028 
Non-deductible executive compensation .................0004 (2,863) (3,154) (3,810) 
Unrepatriated earnings... 0.1... ee eee eee eee eee (387) (294) (282) 
Non-deductible expenses and other ............ 0000s 439 (2,395) (180) 


$(74,978) $(66,135) $(40,186) 


(a) 2021 primarily relates to a $12,606 benefit resulting from a change in state tax law. 


(b) Related to the sale of the New York Company-operated restaurants (including Manhattan). See Note 4 for 
further information. 


The Company participates in the Internal Revenue Service (the “IRS”) Compliance Assurance Process (“CAP”). 
As part of CAP, tax years are examined on a contemporaneous basis so that all or most issues are resolved prior to the 
filing of the tax return. As such, our tax returns for fiscal years through 2021 have been settled. The statute of 
limitations for the Company’s state tax returns vary, but generally the Company’s state income tax returns from its 
2018 fiscal year and forward remain subject to examination. We believe that adequate provisions have been made for 
any liabilities, including interest and penalties that may result from the completion of these examinations. 


Unrecognized Tax Benefits 


As of December 31, 2023, the Company had unrecognized tax benefits of $16,719, which, if resolved 
favorably, would reduce income tax expense by $13,208. A reconciliation of the beginning and ending amount of 
unrecognized tax benefits follows: 


Year Ended 
2023 2022 2021 
Beginning balance s..4.4.0..scsdoccaetieadeeend Geeeedenenis $17,404 $18,849 $20,973 
Additions: 
Tax positions of current year 6... 0. eee eee eee 836 178 157 
Reductions: 
Tax positions of prior years 2.0... 0. eee eee eee (690) (662) (2,015) 
Settlements 0.0.0.0... ccc cece cence eee teen nent (249) (8) (46) 
Lapse of statute of limitations .................0.0004 (582) (953) (220) 
Endifig balance? in i:ti¢0.coSonadsaatentiawiriecinaeoveewes $16,719 $17,404 $18,849 


During 2024, we believe it is reasonably possible the Company will reduce unrecognized tax benefits by up to 
$220 due primarily to the lapse of statutes of limitations and expected settlements. 


During 2023, 2022 and 2021, the Company recognized $134, $(30) and $138 of expense (income) for 
interest, respectively, and $37 of income in 2021 for penalties, related to uncertain tax positions. The Company has 
$979 and $943 accrued for interest related to uncertain tax positions as of December 31, 2023 and January 1, 2023, 
respectively. 
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(15) Stockholders’ Equity 
Dividends 
During 2023, 2022 and 2021, the Company paid dividends per share of $1.00, $.50 and $.43, respectively. 


Treasury Stock 


There were 470,424 shares of common stock issued at the beginning and end of 2023, 2022 and 2021. 
Treasury stock activity for 2023, 2022 and 2021 was as follows: 


Year Ended 
2023 2022 2021 

Number of shares at beginning of year... 0.0... 0. eee eee eee 257,323 254,575 246,156 
Repurchases of common stock ........ 00.0 e cece ee eee 9,107 3,474 11,487 
Common shares issued: 

ASIC 9]6).of0) 0) £(0) 1 CF = a ee er (989) (353) (2,657) 

Restricted stock, net... 0.0... cece cee eee e eens (322) (264) (337) 

Director fees 2... ee cece eee eee eee e eens (22) (22) (17) 
Otheb? 2csvec ed et edible dee dbo dikuin deduce oma wae Rothe wee Ghee (70) (87) (57) 
Number of shares at end of year 22.2... eee eee eee ee eens 265,027 257,323 254,575 


Repurchases of Common Stock 


In January 2023, our Board of Directors authorized a repurchase program for up to $500,000 of our common 
stock through February 28, 2027, when and if market conditions warrant and to the extent legally permissible (the 
“January 2023 Authorization”). During 2023, the Company repurchased 9,107 shares under the January 2023 
Authorization with an aggregate purchase price of $190,000, of which $573 was accrued as of December 31, 2023, 
and excluding excise tax of $1,744 and commissions of $127. As of December 31, 2023, the Company had $310,000 
of availability remaining under the January 2023 Authorization. 


In February 2022, our Board of Directors authorized a repurchase program for up to $100,000 of our common 
stock through February 28, 2023, when and if market conditions warranted and to the extent legally permissible (the 
“February 2022 Authorization”). In April 2022, the Company’s Board of Directors approved an increase of $150,000 
to the February 2022 Authorization, resulting in an aggregate authorization of $250,000 that was set to expire on 
February 28, 2023. During 2022, the Company repurchased 2,759 shares under the February 2022 Authorization 
with an aggregate purchase price of $51,911, excluding commissions of $39. In connection with the January 2023 
Authorization, the remaining portion of the February 2022 Authorization was canceled. 


In February 2020, our Board of Directors authorized a repurchase program for up to $100,000 of our common 
stock through February 28, 2021, when and if market conditions warranted and to the extent legally permissible (the 
“February 2020 Authorization”). In July 2020, the Company’s Board of Directors approved an extension of the 
February 2020 Authorization by one year, through February 28, 2022. In addition, during 2021, the Board of 
Directors approved increases totaling $200,000 to the February 2020 Authorization, resulting in an aggregate 
authorization of $300,000 that continued to expire on February 28, 2022. In November 2021, the Company entered 
into an accelerated share repurchase agreement (the “2021 ASR Agreement”) with a third-party financial institution 
to repurchase common stock as part of the February 2020 Authorization. Under the 2021 ASR Agreement, the 
Company paid the financial institution an initial purchase price of $125,000 in cash and received an initial delivery of 
4,910 shares of common stock, representing an estimated 85% of the total shares expected to be delivered under the 
2021 ASR Agreement. In February 2022, the Company completed the 2021 ASR Agreement and received an 
additional 715 shares of common stock. The total number of shares of common stock ultimately purchased by the 
Company under the 2021 ASR Agreement was based on the average of the daily volume-weighted average prices of 
the common stock during the term of the 2021 ASR Agreement, less an agreed upon discount. In total, 5,625 shares 
were delivered under the 2021 ASR Agreement at an average purchase price of $22.22 per share. 
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In addition to the shares repurchased in connection with the 2021 ASR Agreement, during 2021, the Company 
repurchased 6,577 shares with an aggregate purchase price of $142,715, excluding commissions of $93, under the 
February 2020 Authorization. After taking into consideration these repurchases, with the completion of the 2021 
ASR Agreement in February 2022 described above, the Company completed the February 2020 Authorization. 


Preferred Stock 


There were 100,000 shares authorized and no shares issued of preferred stock throughout 2023, 2022 and 
2021. 


Accumulated Other Comprehensive Loss 


The following table provides a rollforward of accumulated other comprehensive loss, which is entirely 
comprised of foreign currency translation: 


Year Ended 
msm. 
Balance at beginning of period ........ 0... cc eee eee eee $(64,176)  $(48,200)  $(49,641) 
Foreign currency translation 1.2.6... 0... ee cece 5,801 (15,976) 1,441 
Balance at end of period... 01... eee cette eee eee eee ees $(58,375)  $(64,176) $(48,200) 


(16) Share-Based Compensation 


The Company has the ability to grant stock options, stock appreciation rights, restricted stock, restricted stock 
units, other stock-based awards and performance compensation awards to current or prospective employees, directors, 
officers, consultants or advisors. During 2020, the Company’s Board of Directors and its stockholders approved the 
adoption of the 2020 Omnibus Award Plan (the “2020 Plan”) for the issuance of equity instruments as described 
above. The Company’s previous 2010 Omnibus Award Plan (as amended, the “2010 Plan”) expired in accordance 
with its terms in 2020. All equity grants in 2023, 2022, and 2021 were issued from the 2020 Plan. The 2020 Plan is 
currently the only equity plan from which future equity awards may be granted, but outstanding awards granted 
under the 2010 Plan will continue to be governed by the terms of the 2010 Plan. As of December 31, 2023, there 
were approximately 14,850 shares of common stock available for future grants under the 2020 Plan. During the 
periods presented in the consolidated financial statements, the Company settled all exercises of stock options and 
vesting of restricted shares, including performance shares, with treasury shares. 


Stock Options 


The Company grants stock options that have maximum contractual terms of 10 years and vest ratably over 
three years. The exercise price of options granted is equal to the market price of the Company’s common stock on the 
date of grant. The fair value of stock options on the date of grant is calculated using the Black-Scholes Model. The 
ageregate intrinsic value of an option is the amount by which the fair value of the underlying stock exceeds its exercise 
price. 
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The following table summarizes stock option activity during 2023: 


Weighted 
Weighted Average 
Average Remaining Aggregate 


Number of Exercise Contractual Intrinsic 
Options Price Life in Years Value 

Outstanding at January 1, 2023 ...............0., 10,890 $19.00 
(SPAMMER caine bd ate ee ee eget Sug ak eee ae ee 1,089 21.53 
ExeECISEd 4. occ ou ciesgcaaed ueeewh ge owe seeds s (1,104) 15.27 
Forfeited and/or expired ....... 0.0... ee (385) 22.01 
Outstanding at December 31, 2023 ............... 10,490 $19.55 5.78 $14,801 
Vested or expected to vest at December 31, 2023 ..... 10,414 $19.53 5.76 $14,801 
Exercisable at December 31, 2023 .............000. 8,153 $18.89 4.89 $14,801 


The total intrinsic value of options exercised during 2023, 2022 and 2021 was $7,230, $2,979 and $39,522, 
respectively. The weighted average grant date fair value of stock options granted during 2023, 2022 and 2021 was 
$5.35, $6.33 and $6.33, respectively. 


The weighted average grant date fair value of stock options was determined using the following assumptions: 


20302001 
Risk-free interest rate 2... cette tenet e ene eee 4.31% 3.00% 0.70% 
Expected:option life'im years .22 045.04 died es ade e te heen She ges eres 5.01 4.75 4.50 
Expected volatility: si.64 ot0she0hi4e4e Geepan eG eee soie se bea4s ees 36.79% 37.82% 38.00% 
Expected dividend yield’ ¢cs.cednsegtch ginsane Seeded eee ieeg es ahah 4.64% 2.34% 2.03% 


The risk-free interest rate represents the U.S. Treasury zero-coupon bond yield correlating to the expected life 
of the stock options granted. The expected option life represents the period of time that the stock options granted are 
expected to be outstanding based on historical exercise trends for similar grants. The expected volatility is based on the 
historical market price volatility of the Company over a period equivalent to the expected option life. The expected 
dividend yield represents the Company’s annualized average yield for regular quarterly dividends declared prior to the 
respective stock option grant dates. 


The Black-Scholes Model has limitations on its effectiveness including that it was developed for use in 
estimating the fair value of traded options which have no vesting restrictions and are fully transferable and that the 
model requires the use of highly subjective assumptions, such as expected stock price volatility. Employee stock option 
awards have characteristics significantly different from those of traded options and changes in the subjective input 
assumptions can materially affect the fair value estimates. 


Restricted Shares 


The Company grants RSUs, which primarily vest ratably over three years or cliff vest after three years. The 
Company also grants RSAs to non-employee directors, which primarily cliff vest after one year. For the purposes of 
our disclosures, the term “Restricted Shares” applies to RSUs and RSAs collectively unless otherwise noted. The fair 
value of Restricted Shares granted is determined using the fair market value of the Company’s common stock on the 
date of grant, as set forth in the applicable plan document. 
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The following table summarizes activity of Restricted Shares during 2023: 


Weighted 
Number of Average 

Restricted Grant Date 

Shares Fair Value 
Non-vested' at Jantiaty 15.2023: g.ijeescdiesecsig a discesacechiptp a alie gaa eacs Deca eoct 1,186 $20.03 
GAN seccse Seco silent ads do Sere are Ge oeinaten dracon eare eS debia Wows a eee Benga dees BE eae 652 21.70 
BV SES ch as An-esdeacieh-anaientat betas ahessust avai dcenata teats acacaSanacas duiepateraciep baat Baca (370) 20.93 
BOrteited: | onc. d fied osetia ened de An wae Sedo Coane Beene ead (96) 22.11 
Non-vested at December 31, 2023... 0.0... ccc ccc cece nee e eee 1,372 $20.42 


The total fair value of Restricted Shares that vested in 2023, 2022 and 2021 was $8,224, $5,564 and $7,048, 
respectively. 


Performance Shares 


The Company grants performance-based awards to certain officers and key employees. The vesting of these 
awards is contingent upon meeting one or more defined operational or financial goals (a performance condition) or 
common stock share prices (a market condition). The quantity of shares awarded ranges from 0% to 200% of 
“Target,” as defined in the award agreement as the midpoint number of shares, based on the level of achievement of 
the performance and market conditions. 


The fair values of the performance condition awards granted in 2023, 2022 and 2021 were determined using 
the fair market value of the Company’s common stock on the date of grant, as set forth in the applicable plan 
document. Share-based compensation expense recorded for performance condition awards is reevaluated at each 
reporting period based on the probability of the achievement of the goal. 


The fair value of market condition awards granted in 2023, 2022 and 2021 were estimated using the Monte 
Carlo simulation model. The Monte Carlo simulation model utilizes multiple input variables to estimate the 
probability that the market conditions will be achieved and is applied to the trading price of our common stock on 
the date of grant. 


The input variables are noted in the table below: 


200s 20022021 
Risksfreeinterest tate ws 4 sack Mind diate gtd Vise hice we ae BERGA Sar ERS 4.31% 1.71% 0.20% 
Expected lifedin years 04 otis c oh boas Gera Soap e ee deals beaks ees 3.00 3.00 3.00 
Expected volatility: 2 v2.00 died seein h was canal enge deee ered o84a0 ee 34.95% 52.33% 49.47% 
Expected dividend yield (a)... 1... eee eet ees 0.00% 0.00% 0.00% 


(a) The Monte Carlo method assumes a reinvestment of dividends. 


Share-based compensation expense is recorded ratably for market condition awards during the requisite service 
period and is not reversed, except for forfeitures, at the vesting date regardless of whether the market condition is met. 
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The following table summarizes activity of performance shares at Target during 2023: 


Performance Condition Awards Market Condition Awards 
Weighted Weighted 
Average Average 
Grant Date Grant Date 
Shares Fair Value Shares Fair Value 
Non-vested at January 1, 2023 ..............4. 584 $21.67 462 $27.38 
Granted: Jide bavee ds Auta aed NAS Be 191 22.89 159 27.46 
Dividend equivalent units issued (a) ............ 28 — 23 — 
Woested wing. wchtdesdn goasdeaynhsecdeera iigeaeng se aeuend- occa samedes (96) 23.37 (97) 30.31 
POrtetted Satz 2-.,4022 aecacm eeone-angn oa mle bale eels eas (99) 22.44 (53) 28.47 
Non-vested at December 31, 2023 ............. 608 $21.66 494 $26.68 


(a) Dividend equivalent units are issued in lieu of cash dividends for non-vested performance shares. There is no 
weighted average fair value associated with dividend equivalent units. 


The total fair value of performance condition awards that vested in 2023, 2022 and 2021 was $2,105, $1,712 
and $1,784, respectively. The total fair value of market condition awards that vested in 2023, 2022 and 2021 was 


$2,138, $2,253 and $3,498, respectively. 


Share-Based Compensation 
Total share-based compensation and the related income tax benefit recognized in the Company’s consolidated 
statements of operations were as follows: 
Year Ended 
2023 2022 2021 


$ 7,687 $9,072 $ 9,256 


Stock Options sc a.s cee dewdead sedan ou kee eee ioals eee eiares 
9,503 7,106 6,677 


Restricted shares .. 0... ccc cece cnn n ene tenes 
Performance shares: 
Performance condition awards ..... 00.0000 cece eee ee eee 
Market condition awards ..... 0.0... cc cee ee eee eas 


2,524 4,431 2,861 
4,033 3,929 3,225 


Share: based:compensatiotrs: ondncsewiepeiased cages saben eee 23,747 24,538 22,019 
Less: Income tax benefit... 0... eee eee eee eee eas (3,207) (3,043) (2,790) 


soca aise thees $20,540 $21,495 $19,229 


As of December 31, 2023, there was $27,245 of total unrecognized share-based compensation, which will be 


recognized over a weighted average amortization period of 1.56 years. 
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(17) Impairment of Long-Lived Assets 


The Company records impairment charges as a result of (1) the deterioration in operating performance of 
certain Company-operated restaurants, (2) the Company’s decision to lease and/or sublease properties to franchisees 
in connection with the sale or anticipated sale of Company-operated restaurants, including any subsequent lease 
modifications, and (3) closing Company-operated restaurants and classifying such surplus properties as held for sale. 


The following is a summary of impairment losses recorded, which represent the excess of the carrying amount 
over the fair value of the affected assets and are included in “Impairment of long-lived assets:” 


Year Ended 
mao 
Company-operated restaurants 2.2... 0.0... cece $1,316 $5,485 $1,862 
Restaurants leased or subleased to franchisees ............ 0000 ce eeue — 242 189 
Surplus properties .i6 44.59 cee Gobi Vode S Hiaea duds eed owed 85 693 200 


$1,401 $6,420 $2,251 


(18) Retirement Benefit Plans 
401(k) Plan 


The Company has a 401(k) defined contribution plan (the “401(k) Plan”) for employees who meet certain 
minimum requirements and elect to participate. The 401(k) Plan permits employees to contribute up to 75% of their 
compensation, subject to certain limitations, and provides for matching employee contributions up to 4% of 
compensation and for discretionary profit sharing contributions. In connection with the matching contributions, the 
Company recognized compensation expense of $5,947, $5,929 and $4,583 in 2023, 2022 and 2021, respectively. 


Deferred Compensation Plan 


The Company has a non-qualified, unfunded deferred compensation plan for management and _ highly 
compensated employees, whereby participants may defer all or a portion of their base compensation and certain 
incentive awards on a pre-tax basis. The Company credits the amounts deferred with earnings based on the 
investment options selected by the participants. The Company may also make discretionary contributions to the plan. 
The total of participant deferrals was $1,959 and $1,435 at December 31, 2023 and January 1, 2023, respectively, 
which are included in “Other liabilities.” 


(19) Leases 
Nature of Leases 


The Company operates restaurants that are located on sites owned by us and sites leased by us from third 
parties. In addition, the Company owns sites and leases sites from third parties, which it leases and/or subleases to 
franchisees. At December 31, 2023, Wendy’s and its franchisees operated 7,240 Wendy’s restaurants. Of the 415 
Company-operated Wendy’s restaurants, Wendy’s owned the land and building for 158 restaurants, owned the 
building and held long-term land leases for 145 restaurants and held leases covering the land and building for 112 
restaurants. Wendy’s also owned 488 and leased 1,179 properties that were either leased or subleased principally to 
franchisees. The Company also leases restaurant, office and transportation equipment. 
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Company as Lessee 


The components of lease cost for 2023, 2022 and 2021 are as follows: 


Year Ended 
rn oe oT 
Finance lease cost: 

Amortization of finance lease assets .........0 0000 ce eee $ 16,061 $ 15,440 $ 13,992 
Interest on finance lease liabilities .............0..000008 42,624 42,918 41,419 
58,685 58,358 55,411 
Operating lease cost 6.0... cece teenies 85,138 86,050 89,283 
Variable lease cost (a) 0... ec eee eee nea 66,859 64,473 63,853 
Shortsterm lease: cost)... o2cswcduateydunad- ede acadaaee Sobers caeaes 5,864 5,439 5,102 
Total operating lease cost (b) 2.6... eee eee eee 157,861 155,962 158,238 
"Totalilease:cost. 2-64 sid. bbe te a eos een $216,546 $214,320 $213,649 


(a) Includes expenses for executory costs of $39,456, $38,749, and $39,646 for 2023, 2022 and 2021, respectively, 
for which the Company is reimbursed by sublessees. 


(b) Includes $125,180, $123,924 and $132,158 for 2023, 2022 and 2021, respectively, recorded to “Franchise 
rental expense” for leased properties that are subsequently leased to franchisees. Also includes $30,538, $29,648 
and $23,558 for 2023, 2022 and 2021, respectively, recorded to “Cost of sales” for leases for Company-operated 
restaurants. 


The following table includes supplemental cash flow and non-cash information related to leases: 


Year Ended 
2023 2022 2021 

Cash paid for amounts included in the measurement of lease liabilities: 

Operating cash flows from finance leases .............000005 $42,624 $42,979 $42,277 

Operating cash flows from operating leases .............000. 86,972 88,372 91,930 

Financing cash flows from finance leases ...........0..0004. 21,588 17,312 13,640 
Right-of-use assets obtained in exchange for lease obligations: 

Finance lease liabilities... 0... eee eee 20,243 34,478 82,032 

Operating lease liabilities: joie. s.sisiice-o.g sy apres. ae salve eprecdigue hans 12,659 24,742 58,770 

The following table includes supplemental information related to leases: 
Year End 
December 31, January 1, 
2023 2023 

Weighted-average remaining lease term (years): 

Finance leasts -.22.4i59 cicdeiadeu dre hibee dead se biad badd webs 14.3 15.1 

Operating leasesi.c ins tea tinned aetk doy eee S tebe RES ees 12.6 13.7 
Weighted average discount rate: 

Finance-leas€s'. 2 suf icceethwew cee patawar ee es eke hehe tees £ 8.52% 8.66% 

Operating leases’. . gssact bi etideseareiiadeee gerbe bediaekes 4.93% 4.90% 
Supplemental balance sheet information: 

Finance lease assets, grOSS .. 1. eee eens $318,951 $310,686 

Accumulated amortization ..... 0.00. cc eects (90,015) (76,116) 

Finance least-assets. 2: 5.c.cieccnbucdves ties decteebiadiadivedes 228,936 234,570 

Operating lease assetS:c.0 422s nencsmassd pars beans eed ne be ote ness 705,615 754,498 
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The following table illustrates the Company’s future minimum rental payments for non-cancelable leases as of 
December 31, 2023: 


Finance Leases Operating Leases 
Company- Franchise Company- Franchise 

Fiscal Year Operated and Other Operated and Other 
2) 092. ener ra re Pe AO $ 6,904 $ 55,492 $ 22,052 $ 64,636 
2025) cciddeaadaes eel sd4s de baa bes 7,104 56,121 22,048 64,432 
DOIG. ssessvaresassteroye trsea tars eke eel tases ees 7,249 57,817 22,500 63,967 
2027 ecb b bho Sa a DEE AS bods Se eee an 73293 58,702 22,439 63,678 
2028.2 aise cote Sac s aR tes eens Rah neh pon dowle Retest 7,350 59,919 22,223 63,869 
Whereatter i030 iaale eon d danlnd able 78,045 563,716 169,965 469,484 
Total minimum payment ceey ci caunayede gods $113,945 $851,767 $281,227 $790,066 
VeeSS: AMtELeSE a. Ghia eiee Pea ee eed eed (36,660) (340,035) (71,529) (211,071) 
Present value of minimum lease 

payments:(@) (D): sis e eee gb ep elemanines pl at $ 77,285 $511,732 $209,698 $578,995 


(a) The present value of minimum finance lease payments of $20,250 and $568,767 are included in “Current 
portion of finance lease liabilities” and “Long-term finance lease liabilities,” respectively. 


(b) The present value of minimum operating lease payments of $49,353 and $739,340 are included in “Current 
portion of operating lease liabilities” and “Long-term operating lease liabilities,” respectively. 


Company as Lessor 


The components of lease income for 2023, 2022 and 2021 are as follows: 


Year Ended 
ms ~~ 

Sales-type and direct-financing leases: 

SEMIS PLO scscaibcece a duiietig g.aceciaonmisi eared ernest elagion’s $ 2,466 $ 2,981 $ 4,244 

Interest income: (a). 0. itindicciveded eset d een divediaettediers Yorslacans 31,412 31,298 30,648 
Opetating lease imcOMie 4.0 c5sdne sg dase sue leielscen ano Geile eees 163,927 170,633 173,442 
Variable lease incOMe v.is.0.4 sade Ce iea tice dene een Gane 66,241 63,832 63,213 

Franchise rental income (b) ....... 0.0.00 ee eee eee eee $230,168 $234,465 $236,655 


(a) Included in “Interest expense, net.” 


(b) Includes sublease income of $170,112, $175,053 and $174,327 recognized during 2023, 2022 and 2021, 
respectively. Sublease income includes lessees’ variable payments to the Company for executory costs of $39,350, 
$38,733 and $39,650 for 2023, 2022 and 2021, respectively. 
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The following table illustrates the Company’s future minimum rental receipts for non-cancelable leases and 
subleases as of December 31, 2023: 


Sales-Type and Operating 
Direct Financing Leases Leases 
Owned Owned 

aie Sublees = opees ube Popes 
QOQ4 252 dive eh anic hea wade aes dace ai ach arte aeath $ 38,890 $ 2,087 $ 106,470 §$ 54,946 
DODD: fds cp bev id spans} seh a tnakdc ap chasdpastoanoeapenteanitaceeete 37,826 2,194 106,616 55,549 
QOQG» isuhed abedehdyichoth na cehe-oateww head eden otet 39,136 2,364 106,840 57,308 
QOD Ty ices ticacls aera tea head toate snaveedeicaen aiietesety 2h 39,719 2,244 107,263 56,954 
QO QB i. 5.2 aacsbie de acies te dh oe headed odes tie 2 Sida anied avai 40,684 1,999 107,652 56,741 
Thereafter... 0... cece eee 399,480 25,730 783,633 542,967 
Total future minimum receipts ............... 595,735 36,618 $1,318,474 $824,465 
Unearned interest income ..............00055 (288,461) (19,449) 

Net investment in sales-type and direct financing 

leasesi(@)). goss. de cdsese date eddy daemons $ 307,274 $17,169 


(a) The present value of minimum sales-type and direct financing rental receipts of $10,779 and $313,664 are 
included in “Accounts and notes receivable, net” and “Net investment in sales-type and direct financing leases,” 
respectively. The present value of minimum sales-type and direct financing rental receipts includes a net 
investment in unguaranteed residual assets of $590. 


Properties owned by the Company and leased to franchisees and other third parties under operating leases 
include: 


Year End 
December 31, January 1, 
2023 2023 
Lead Sitesi doit eee bard vd be Races Seana Goes $ 260,125 $ 260,650 
Buildings and improvements ......... 00. e cece eee eens 296,242 291,659 
Restaurant equipment: «\.2.-i0 ices iis Gee ds ee eae ae eS Aes 1,701 1,701 
558,068 554,010 
Accumulated depreciation and amortization ........... 0.0 e eee eee ee (198,429) (187,269) 


$ 359,639 $ 366,741 
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(20) Supplemental Cash Flow Information 


The following table includes supplemental cash flow information for 2023, 2022 and 2021: 


Year Ended 
December 31, January 1, January 2, 
2023 2023 2022 
Long-term debt-related activities, net: 
(Gain) loss on early extinguishment of debt ............ $ (2,283) $ —  $ 17,917 
Accretion of long-term debt ................00 000s 755 1,194 1,177 
Amortization of deferred financing costs .............0. 6,848 6,568 5,664 
$ 5,320 $ 7,762 $ 24,758 
Cash paid for: 
CST OS ty Se See eh evlecr tats Gee traid yeas duatioe gad A aan odoin $146,878 $144,418 $133,284 
Income taxes, net of refunds ........ 00.0 c eee eee 75,190 47,769 54,779 
Non-cash investing and financing activities: 
Capital expenditures included in accounts payable ....... $ 9,088 $ 14,468 $ 6,158 
Finarice leases. s.iiiac a oeidas Pata aaa ar beans 20,243 34,478 82,032 


The following table includes a reconciliation of cash, cash equivalents and restricted cash for 2023, 2022 and 
2021: 


December 31, January 1, January 2, 

2023 20232022 
Cash and cash equivalents ...... 0.0... eee eee eee eee $516,037 $745,889 $249,438 
Restricted cash oo... ccc eee eee eee 35,848 35,203 27,535 
Restricted cash, included in Advertising funds restricted assets . . 36,931 50,709 89,993 
Total cash, cash equivalents and restricted cash .......... $588,816 $831,801 $366,966 


Franchise Development Fund 


In August 2021, the Company announced the creation of a strategic build to suit development fund to drive 
additional new restaurant growth. Capital expenditures related to the fund are included in “Franchise development 
fund” in the consolidated statements of cash flows. 


(21) Guarantees and Other Commitments and Contingencies 
Guarantees and Contingent Liabilities 
Franchisee Image Activation Incentive Programs 


To promote new restaurant development, Wendy’s has provided franchisees with certain incentive programs for 
qualifying new restaurants. In February 2023, Wendy’s announced a new restaurant development incentive program 
in the U.S. and Canada that provides for waivers of royalty, national advertising and technical assistance fees for up to 
the first three years of operation for qualifying new restaurants (“Pacesetter”). Wendy’s previously offered and will 
continue to offer a restaurant development incentive program that provides for reductions in royalty and national 
advertising fees for up to the first two years of operation for qualifying new restaurants (“Groundbreaker”). Wendy’s 
U.S. and Canadian franchisees may elect either the Pacesetter program or the Groundbreaker program when 
committing to new multi-unit development agreements or adding incremental commitments to existing development 
agreements. Wendy’s also provides franchisees with the option of an early 20-year or 25-year renewal of their 
franchise agreement upon completion of reimaging utilizing certain approved Image Activation reimage designs. 
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Lease Guarantees 


Wendy’s has guaranteed the performance of certain leases and other obligations, primarily from former 
Company-operated restaurant locations now operated by franchisees, amounting to $98,148 as of December 31, 
2023. These leases extend through 2045. We have had no judgments against us as guarantor of these leases as of 
December 31, 2023. In the event of default by a franchise owner where Wendy’s is called upon to perform under its 
guarantee, Wendy’s has the ability to pursue repayment from the franchise owner. The liability recorded for our 
probable exposure associated with these lease guarantees was not material as of December 31, 2023. 


Insurance 


Wendy’s is self-insured for most workers’ compensation losses and purchases insurance for general liability and 
automotive liability losses, all subject to a $500 per occurrence retention or deductible limit. Wendy’s determines its 
liability for claims incurred but not reported for the insurance liabilities on an actuarial basis. As of December 31, 
2023, the Company had $17,157 recorded for these insurance liabilities. Wendy’s is self-insured for health care claims 
for eligible participating employees subject to certain deductibles and limitations and determines its liability for health 
care claims incurred but not reported based on historical claims runoff data. As of December 31, 2023, the Company 
had $3,089 recorded for these health care insurance liabilities. 


Letters of Credit 


As of December 31, 2023, the Company had outstanding letters of credit with various parties totaling $28,847. 
Substantially all of the outstanding letters of credit include amounts outstanding against the 2021-1 Class A-1 Notes. 
See Note 12 for further information. We do not expect any material loss to result from these letters of credit. 


Purchase and Capital Commitments 
Beverage Agreement 


The Company has an agreement with a beverage vendor, which provides fountain beverage products and 
certain marketing support funding to the Company and its franchisees. This agreement requires minimum purchases 
of certain fountain beverages (“Fountain Beverages”) by the Company and its franchisees at agreed upon prices until 
the total contractual gallon volume usage is reached. This agreement also provides for an annual advance to be paid to 
the Company based on the vendor’s expectation of the Company’s annual Fountain Beverages usage, which is 
amortized over actual usage during the year. In January 2019, the Company amended its contract with the beverage 
vendor, which now expires at the later of reaching a minimum usage requirement or December 31, 2025. Beverage 
purchases made by the Company under this agreement during 2023, 2022 and 2021 were $11,893, $10,545 and 
$9,709, respectively. The Company estimates future annual purchases to be approximately $12,400 in 2024 and 
$12,700 in 2025 based on current pricing and the expected ratio of usage at Company-operated restaurants to 
franchised restaurants. As of December 31, 2023, $3,906 was due to the beverage vendor and is included in 
“Accounts payable,” principally for annual estimated payments that exceeded usage under this agreement. 


Marketing Agreement 


The Company has an agreement with two national broadcasters that grants the Company certain marketing 
and media rights. Costs incurred by the Company under this agreement were approximately $16,000, $12,000 and 
$15,000 in 2023, 2022, and 2021, respectively, which are included in “Advertising funds expense.” The Company’s 
unconditional purchase obligations under the agreement are approximately $16,300 in 2024 and $12,700 in 2025. 
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(22) Transactions with Related Parties 


The following is a summary of transactions between the Company and its related parties: 


Year Ended 
COT 

Transactions with QSCC: 

Wendy's'C0-6p ). a.c2deasads iiodeatedeatedaie eheeiteies $ 363 $ 427 $ 279 

Rentaliteceipts (6) <4 2 ces. cee oceans ered cee act ew eee ee x 231 198 217 
TimWen lease and management fee payments, net (c)............. $20,653 $19,694 $18,687 
Transactions with Yellow Cab (d) 2.0.0.0... cece eee $14,757 $13,404 $ 9,869 
Transactions with AMC (e) 2... 2... cee eee ee $ 2,366 $ — ¢ — 

Transactions with QSCC 


(a) Wendy’s has a purchasing co-op relationship structure (the “Wendy’s Co-op”) with its franchisees that 
establishes Quality Supply Chain Co-op, Inc. (““QSCC”). QSCC manages, for the Wendy’s system in the U.S. 
and Canada, contracts for the purchase and distribution of food, proprietary paper, operating supplies and 
equipment under national agreements with pricing based upon total system volume. QSCC’s supply chain 
management facilitates continuity of supply and provides consolidated purchasing efficiencies while monitoring 
and. seeking to minimize possible obsolete inventory throughout the Wendy’s supply chain in the U.S. and 
Canada. 


Wendy’s and its franchisees pay sourcing fees to third-party vendors on certain products sourced by QSCC. 
Such sourcing fees are remitted by these vendors to QSCC and are the primary means of funding QSCC’s 
operations. Should QSCC’s sourcing fees exceed its expected needs, QSCC’s board of directors may return some 
or all of the excess to its members in the form of a patronage dividend. Wendy’s recorded its share of patronage 
dividends of $363, $427 and $279 in 2023, 2022 and 2021, respectively, which are included as a reduction of 
“Cost of sales.” 


(b) Pursuant to a lease agreement, Wendy’s leased 14,493 square feet of office space to QSCC for an annual base 
rent of $217. The lease was amended in June 2021 to increase both the leased square footage to 18,774 and the 
annual base rent to $250 beginning in 2023, subject to annual increases, and to extend the lease term through 
January 31, 2027. The Company received lease payments from QSCC of $231, $198 and $217 during 2023, 
2022 and 2021, respectively, which has been recorded to “Franchise rental income.” 


TimWen Lease and Management Fee Payments 


(c) A wholly-owned subsidiary of Wendy’s leases restaurant facilities from TimWen, which are then subleased to 
franchisees for the operation of Wendy’s/Tim Hortons combo units in Canada. Wendy’s paid TimWen 
$20,894, $19,927 and $18,906 under these lease agreements during 2023, 2022 and 2021, respectively, which 
has been recorded to “Franchise rental expense.” In addition, TimWen paid Wendy’s a management fee under 
the TimWen joint venture agreement of $241, $233 and $219 during 2023, 2022 and 2021, respectively, which 
has been included as a reduction to “General and administrative.” 


Transactions with Yellow Cab 


(d) Certain family members and affiliates of Mr. Nelson Peltz, our Chairman, and Mr. Peter May, our Senior Vice 
Chairman, as well as Mr. Matthew Peltz, our Vice Chairman, hold indirect, minority ownership interests in 
Yellow Cab Holdings, LLC (“Yellow Cab”) and operating companies managed by Yellow Cab, a Wendy’s 
franchisee, that as of December 31, 2023 owned and operated 83 Wendy’s restaurants (including 54 restaurants 
acquired from NPC during the first quarter of 2021). During 2023, 2022 and 2021, the Company recognized 
$14,757, $13,404 and $9,869, respectively, in royalty, advertising fund, lease and other income from Yellow 
Cab and related entities. As of December 31, 2023 and January 1, 2023, $1,153 and $1,125, respectively, was 
due from Yellow Cab for such income, which is included in “Accounts and notes receivable, net” and 
“Advertising funds restricted assets.” 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—CONTINUED 


(In Thousands Except Per Share Amounts) 


Transactions with AMC 


(ce) In February 2023, Ms. Kristin Dolan, a director of the Company, was appointed as Chief Executive Officer of 
AMC Networks Inc. (“AMC”). During 2023, the Company purchased approximately $2,366 of advertising 
time from a subsidiary of AMC. The Company’s advertising spend with AMC was made in the ordinary course 
of business and approved on an arm’s-length basis, consistent with the Company’s comparable advertising 
decisions. As of December 31, 2023, approximately $584 was due to AMC for advertising time, which is 
included in “Advertising funds restricted liabilities.” 


(23) Legal and Environmental Matters 


The Company is involved in litigation and claims incidental to our business. We provide accruals for such 
litigation and claims when we determine it is probable that a liability has been incurred and the loss is reasonably 
estimable. The Company believes it has adequate accruals for all of our legal and environmental matters. We cannot 
estimate the aggregate possible range of loss for our existing litigation and claims due to various reasons, including, 
but not limited to, many proceedings being in preliminary stages, with various motions either yet to be submitted or 
pending, discovery yet to occur, and significant factual matters unresolved. In addition, most cases seek an 
indeterminate amount of damages and many involve multiple parties. Predicting the outcomes of settlement 
discussions or judicial or arbitral decisions is thus inherently difficult and future developments could cause these 
actions or claims, individually or in aggregate, to have a material adverse effect on the Company’s financial condition, 
results of operations, or cash flows of a particular reporting period. 


(24) Advertising Costs and Funds 


We maintain the Advertising Funds established to collect and administer funds contributed for use in 
advertising and promotional programs. Contributions to the Advertising Funds are required from both Company- 
operated and franchised restaurants and are based on a percentage of restaurant sales. In addition to the contributions 
to the Advertising Funds, Company-operated and franchised restaurants make additional contributions to other local 
and regional advertising programs. 


Restricted assets and liabilities of the Advertising Funds at December 31, 2023 and January 1, 2023 are as 
follows: 


Year End 
December 31, January 1, 
out caus 

Cash and cash equivalents ©... 2... eee eee ee $ 36,931 $ 50,709 
Accounts -receivabley net's csc acsccc0 see ora naes vad bieanchehdtaaleda s 76,838 70,422 
CMS R ASSETS: 5.5.3.8 sivces ected deci eek Ses tain Seema tes ese etal eee tte 3,986 5,542 
Advertising funds restricted assets 1.16.0... eee eee eee eee ee $117,755 $126,673 
Accoumts payable: 2.54%. chen dsj dade arti aabiesGueadhieosaaas $101,796 $115,339 
Accrued expenses and other current liabilities .................0000000. 18,762 16,968 
Advertising funds restricted liabilities .. 2.0... 0. e eee eee $120,558 $132,307 


Advertising expenses included in “Cost of sales” totaled $38,837, $37,418 and $31,617 in 2023, 2022 and 
2021, respectively. 
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THE WENDY’S COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—CONTINUED 


(In Thousands Except Per Share Amounts) 


(25) Geographic Information 


The table below presents revenues and properties information by geographic area: 


U.S. International Total 

2023 

REVERS ic. 2sicsteed os. aitelona cs caecina ra ceetltoue nb teseeiisates ieibstea sr sctensane inact $2,007,727 $173,851 $2,181,578 
PLOPEHUES 5.4 doack or dend eee adOes Geass Hea cee ees 830,492 60,588 891,080 
2022 

REVEMMCS: acy ett teeta eas A Sateen adie ee ea eo $1,946,005 $149,500 $2,095,505 
PEOPCIUES 23.20 cad soe ss oe tobe Aw anelew s auaY doy oe 841,143 54,635 895,778 
2021 

Reventtes: 42-6-3,:4-dud.ind hot) dnd iwi dead dan donde acd $1,771,997 $125,001 $1,896,998 
PLOPELHES sis.d.00-o.d pe aioe ndlye te tee saa eaencnsd 856,841 50,026 906,867 


(26) Segment Information 


The Company is comprised of the following segments: (1) Wendy’s U.S., (2) Wendy’s International and 
(3) Global Real Estate & Development. Wendy’s U.S. includes the operation and franchising of Wendy’s restaurants 
in the U.S. and derives its revenues from sales at Company-operated restaurants and royalties, fees and advertising 
fund collections from franchised restaurants. Wendy’s International includes the operation and franchising of 
Wendy’s restaurants in countries and territories other than the U.S. and derives its revenues from sales at Company- 
operated restaurants and royalties, fees and advertising fund collections from franchised restaurants. Global Real 
Estate & Development includes real estate activity for owned sites and sites leased from third parties, which are leased 
and/or subleased to franchisees, and also includes our share of the income of our TimWen real estate joint venture. In 
addition, Global Real Estate & Development earns fees from facilitating Franchise Flips and providing other 
development-related services to franchisees. The Company measures segment profit using segment adjusted earnings 
before interest, taxes, depreciation and amortization (“EBITDA”). Segment adjusted EBITDA excludes certain 
unallocated general and administrative expenses and other items that vary from period to period without correlation 
to the Company’s core operating performance. When the Company’s chief operating decision maker reviews balance 
sheet information, it is at a consolidated level. The accounting policies of the Company’s segments are the same as 
those described in Note 1. 


Revenues by segment are as follows: 


Year Ended 
20283 2022 20201 
Wendy's U.S. eins ddetiaddiietiaadeidadelates $1,815,845 $1,750,242 $1,567,496 
Wendy’s International 1.1.2.0... 0... eee ee eee 130,548 106,705 86,369 
Global Real Estate & Development ................0.. 235,185 238,558 243,133 
Total revenues ~ a's 2iscn en ane a Gea ead aa ned oo etin $2,181,578 $2,095,505 $1,896,998 
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THE WENDY’S COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—CONTINUED 


(In Thousands Except Per Share Amounts) 


The following table reconciles profit by segment to the Company’s consolidated income before income taxes: 


Year Ended 
2023 2022 2021 
Wendy's U.S. (a) .cieodaleed aban ead iat gauaeedusesancs $ 528,352 $480,498  $ 450,117 
Wendy’s International (b) .... 0... eee eee 35,704 30,432 27,386 
Global Real Estate & Development ..............0....005 103,484 108,700 106,113 
‘Total Seomeint:protit® fecctg 5 ccssG yy aunlardeaceeids gery hanes 667,540 619,630 583,616 
Unallocated franchise support and other costs .............. (831) (742) (753) 
Advertising funds surplus (deficit) .. 0.0.0.0... eee eee 4,344 (8,325) 2,770 
Unallocated general and administrative (c)..............00. (132,344) (130,103) ~—_ (116,273) 
Depreciation and amortization (exclusive of amortization of 
cloud computing arrangements shown separately below) .... (135,789) (133,414) (125,540) 
Amortization of cloud computing arrangements ............ (12,778) (2,394) — 
System optimization gains, net... . 0.2... eee eee eee 880 6,779 33,545 
Reorganization and realignment costs ........... 000s eee (9,200) (698) (8,548) 
Impairment of long-lived assets... 0... 0... eee eee (1,401) (6,420) (2,251) 
Unallocated other operating income, net ...............005 1,563 9,001 394 
Interest expense; Net. 4.c5-so:tadndes- eee ndnseear es aon (124,061) (122,319) (109,185) 
Gain (loss) on early extinguishment of debt ................ 2,283 — (17,917) 
Investment (loss) income, net ........ eee ee eee eee (10,358) 2,107 39 
Other income, net ..... 6. eee teen eens 29,570 10,403 681 
Income before income taxes ..... 0.0... eee eee eee ee $279,418 $243,505 $240,578 


(a) Wendy’s U.S. includes advertising funds expense of $11,000 and $25,000 for 2022 and 2021, respectively, 
related to the Company funding of incremental advertising. 


(b) Wendy’s International includes advertising fund expense of $2,401 and $4,116 for 2023 and 2022, respectively, 
related to the Company’s funding of incremental advertising. In addition, Wendy’s International includes other 
international-related advertising deficit of $950 and $1,099 for 2023 and 2022, respectively. 


(c) Includes corporate overhead costs, such as employee compensation and related benefits. 


Net income of our TimWen equity method investment is included in segment profit for the Global Real 
Estate & Development segment and totaled $10,819, $9,422 and $11,203 during 2023, 2022 and 2021, respectively. 


108 


Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure. 


Not applicable. 


Item 9A. Controls and Procedures. 
Evaluation of Disclosure Controls and Procedures 


The management of the Company, under the supervision and with the participation of the Chief Executive 
Officer and Chief Financial Officer, evaluated the effectiveness of the design and operation of its disclosure controls 
and procedures (as defined in Rules 13a-15(e) or 15d-15(e) under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”)), as of December 31, 2023. Based on such evaluations, the Chief Executive Officer and Chief 
Financial Officer concluded that as of December 31, 2023, the disclosure controls and procedures of the Company 
were effective at a reasonable assurance level in (1) recording, processing, summarizing and reporting, on a timely 
basis, information required to be disclosed by the Company in the reports that it files or submits under the Exchange 
Act and (2) ensuring that information required to be disclosed by the Company in such reports is accumulated and 
communicated to management, including the Chief Executive Officer and Chief Financial Officer, as appropriate to 
allow timely decisions regarding required disclosure. 


Management’s Report on Internal Control Over Financial Reporting 


The management of the Company is responsible for establishing and maintaining adequate internal control 
over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act). The management of the Company, under 
the supervision and with the participation of the Chief Executive Officer and Chief Financial Officer, carried out an 
assessment of the effectiveness of its internal control over financial reporting for the Company as of December 31, 
2023. The assessment was performed using the criteria for effective internal control reflected in the Internal Control— 
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission 
(COSO). 


Based on the assessment of the system of internal control for the Company, the management of the Company 
believes that as of December 31, 2023, internal control over financial reporting of the Company was effective. 


Our independent registered public accounting firm, Deloitte & Touche LLP, has issued an attestation report 
dated February 26, 2024 on the Company’s internal control over financial reporting. 


Changes in Internal Control Over Financial Reporting 


There were no changes in the internal control over financial reporting of the Company during the fourth 
quarter of 2023 that materially affected, or are reasonably likely to materially affect, its internal control over financial 
reporting. 


Inherent Limitations on Effectiveness of Controls 


There are inherent limitations in the effectiveness of any control system, including the potential for human 
error and the possible circumvention or overriding of controls and procedures. Additionally, judgments in decision- 
making can be faulty and breakdowns can occur because of a simple error or mistake. An effective control system can 
provide only reasonable, not absolute, assurance that the control objectives of the system are adequately met. 
Accordingly, the management of the Company, including its Chief Executive Officer and Chief Financial Officer, 
does not expect that the control system can prevent or detect all error or fraud. Finally, projections of any evaluation 
or assessment of effectiveness of a control system to future periods are subject to the risks that, over time, controls may 
become inadequate because of changes in an entity's operating environment or deterioration in the degree of 
compliance with policies or procedures. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
To the Board of Directors and Stockholders of The Wendy’s Company 


Opinion on Internal Control over Financial Reporting 


We have audited the internal control over financial reporting of The Wendy’s Company and subsidiaries (the 
“Company”) as of December 31, 2023, based on criteria established in Internal Control—Integrated Framework 
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). In our 
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of 
December 31, 2023, based on criteria established in Internal Control—Integrated Framework (2013) issued by COSO. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States) (PCAOB), the consolidated financial statements as of and for the year ended December 31, 2023, of 
the Company and our report dated February 26, 2024, expressed an unqualified opinion on those financial 
statements. 


Basis for Opinion 


The Company’s management is responsible for maintaining effective internal control over financial reporting 
and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying 
Management’s Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on 
the Company’s internal control over financial reporting based on our audit. We are a public accounting firm 
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the 
USS. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and 


the PCAOB. 


We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting 
was maintained in all material respects. Our audit included obtaining an understanding of internal control over 
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating 
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered 
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. 


Definition and Limitations of Internal Control over Financial Reporting 


A company’s internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company’s internal control over financial reporting 
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with 
generally accepted accounting principles, and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance 
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that 
could have a material effect on the financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls 
may become inadequate because of changes in conditions, or that the degree of compliance with the policies or 
procedures may deteriorate. 


/s/ Deloitte & Touche LLP 
Columbus, Ohio 
February 26, 2024 
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Item 9B. Other Information. 
Rule 10b5-1 Trading Plans 


During the three months ended December 31, 2023, the following officers and directors (as defined in Rule 
16a-1(f) of the Securities Exchange Act of 1934, as amended) of the Company took the following actions regarding 
trading arrangements with respect to our securities: 


On December 6, 2023, Gunther Plosch, the Company’s Chief Financial Officer, adopted a trading 
arrangement that is intended to satisfy the affirmative defense of Rule 10b5-1(c) (the “10b5-1 Plan”). Between 
March 6, 2024 and February 28, 2025, the 10b5-1 Plan allows for (i) the potential sale of approximately 49,000 
shares of the Company’s common stock and (ii) the potential exercise of stock options and the associated sale of up to 
606,118 shares of the Company’s common stock. The 10b5-1 Plan will expire on February 28, 2025, or upon the 
earlier completion of all authorized transactions under the plan. 


Departure of Executive Officer 


On February 20, 2024, Kevin Vasconi, the Company’s Chief Information Officer, informed the Company of 
his intention to resign from the Company. Under the terms of his employment letter, because Mr. Vasconi provided 
notice of his intention to resign within 30 days of being required to report directly to an individual other than the 
Company’s former President and Chief Executive Officer, his resignation will be treated as a termination by the 
Company without “cause” for purposes of the Company’s Executive Severance Pay Policy. The Company and 
Mr. Vasconi have entered into an amendment to his employment letter pursuant to which the parties mutually agreed 
that Mr. Vasconi will remain with the Company as Executive Advisor to the President and CEO through May 31, 
2024 to support an orderly transition of his duties. As noted above, Mr. Vasconi will be entitled to receive 
compensation and benefits consistent with a termination without “cause” as previously described in the “Employment 
Arrangements and Potential Payments Upon Termination or Change in Control” section of the Company’s definitive 
proxy statement on Schedule 14A for its 2023 annual meeting of stockholders filed with the Securities and Exchange 
Commission on March 30, 2023. 


Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections. 
Not applicable. 


PART III 
Items 10, 11, 12, 13 and 14. 


The information required by Items 10 (Directors, Executive Officer and Corporate Governance), 11 (Executive 
Compensation), 12 (Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters), 13 (Certain Relationships and Related Transactions, and Director Independence) and 14 (Principal 
Accountant Fees and Services) will be furnished on or prior to April 29, 2024 (and is hereby incorporated by 
reference) by an amendment hereto or pursuant to a definitive proxy statement involving the election of directors 
pursuant to Regulation 14A that will contain such information. Notwithstanding the foregoing, information 
appearing in the sections “Compensation Committee Report” and “Audit Committee Report” shall not be deemed to 
be incorporated by reference in this Form 10-K. 


PART IV 


Item 15. Exhibits and Financial Statement Schedules. 
(a) 1. Financial Statements: 
See Index to Financial Statements (Item 8). 
2. Financial Statement Schedules: 
All schedules have been omitted since they are either not applicable or the information is contained elsewhere in 


“Item 8. Financial Statements and Supplementary Data.” 
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3. Exhibits: 


Exhibits that are incorporated by reference to documents filed previously by the Company under the Securities 
Exchange Act of 1934, as amended, are filed with the Securities and Exchange Commission under File 
No. 001-02207, or File No. 001-08116 for documents filed by Wendy’s International, Inc. We will furnish copies of 
any exhibit listed on the Exhibit Index upon written request to the Secretary of The Wendy’s Company at One Dave 
Thomas Boulevard, Dublin, Ohio 43017 for a reasonable fee to cover our expenses in furnishing such exhibits. 


EXHIBIT 
NO. 


21 


2,2, 


3.1 


3.2 


4.1 


4.2 


4.3 


4.4 


4.5 


4.6 
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DESCRIPTION 


Agreement and Plan of Merger, dated as of April 23, 2008, by and among Triarc Companies, Inc., 
Green Merger Sub, Inc. and Wendy’s International, Inc., incorporated herein by reference to Exhibit 
2.1 to Triarc’s Current Report on Form 8-K dated April 29, 2008 (SEC file no. 001-02207). 


Side Letter Agreement, dated August 14, 2008, by and among Triarc Companies, Inc., Green Merger 
Sub, Inc. and Wendy’s International, Inc., incorporated herein by reference to Exhibit 2.3 to Triarc’s 
Registration Statement on Form S-4, Amendment No. 3, filed on August 15, 2008 (Reg. no. and SEC 
file no. 333-151336). 


Amended and Restated Certificate of Incorporation of The Wendy’s Company, as filed with the 
Secretary of State of the State of Delaware on May 26, 2016, incorporated herein by reference to Exhibit 
3.1 of The Wendy's Company Current Report on Form 8-K filed on May 27, 2016 (SEC file no. 
001-02207). 


By-Laws of The Wendy's Company (as amended and restated through November 4, 2021), 
incorporated herein by reference to Exhibit 3.1 of The Wendy’s Company Current Report on Form 8-K 
filed on November 8, 2021 (SEC file no. 001-02207). 


Amended and Restated Base Indenture, dated as of April 1, 2022, by and between Wendy’s Funding, 
LLC, as Master Issuer, and Citibank, N.A., as Trustee and Securities Intermediary, incorporated herein 
by reference to Exhibit 4.1 of The Wendy’s Company Current Report on Form 8-K filed on April 4, 
2022 (SEC file no. 001-02207). 


Series 2018-1 Supplement to Base Indenture, dated as of January 17, 2018, by and between Wendy’s 
Funding, LLC, as Master Issuer of the Series 2018-1 fixed rate senior secured notes, Class A-2, and 
Series 2018-1 variable funding senior notes, Class A-1, and Citibank, N.A., as Trustee and Series 
2018-1 Securities Intermediary, incorporated herein by reference to Exhibit 4.1 of The Wendy’s 
Company Current Report on Form 8-K filed on January 17, 2018 (SEC file no. 001-02207). 


Series 2019-1 Supplement to Base Indenture, dated as of June 26, 2019, by and between Wendy’s 
Funding, LLC, as Master Issuer of the Series 2019-1 fixed rate senior secured notes, Class A-2, and 
Series 2019-1 variable funding senior notes, Class A-1, and Citibank, N.A., as Trustee and 
Series 2019-1 Securities Intermediary, incorporated herein by reference to Exhibit 4.1 of The Wendy’s 
Company Current Report on Form 8-K filed on June 26, 2019 (SEC file no. 001-02207). 


Series 2021-1 Supplement to Base Indenture, dated as of June 22, 2021, by and between Wendy’s 
Funding, LLC, as Master Issuer of the Series 2021-1 fixed rate senior secured notes, Class A-2, and 
Series 2021-1 variable funding senior notes, Class A-1, and Citibank, N.A., as Trustee and Series 
2021-1 Securities Intermediary, incorporated herein by reference to Exhibit 4.1 of The Wendy’s 
Company Current Report on Form 8-K filed on June 23, 2021 (SEC file no. 001-02207). 


Series 2022-1 Supplement to Amended and Restated Base Indenture, dated as of April 1, 2022, by and 
between Wendy’s Funding, LLC, as Master Issuer of the Series 2022-1 fixed rate senior secured notes, 
Class A-2 and Citibank, N.A., as Trustee and Series 2022-1 Securities Intermediary, incorporated herein 
by reference to Exhibit 4.2 of The Wendy’s Company Current Report on Form 8-K filed on April 4, 
2022 (SEC file no. 001-02207). 


Description of Securities of the Registrant, incorporated herein by reference to Exhibit 4.13 of The 
Wendy’s Company Form 10-K for the fiscal year ended January 2, 2022 (SEC file no. 001-02207). 


Wendy’s/Arby’s Group, Inc. 2010 Omnibus Award Plan, incorporated herein by reference to Annex A 
of the Wendy’s/Arby’s Group, Inc. Definitive 2010 Proxy Statement (SEC file no. 001-02207).** 


10.3 


10.4 


10.5 


10.6 


10.7 


10.8 


10.9 


10.10 


10.11 


10.12 


10.13 


10.14 


10.15 


10.16 


10.17 


DESCRIPTION 


First Amendment to Wendy’s/Arby’s Group, Inc. 2010 Omnibus Award Plan, incorporated herein by 
reference to Exhibit 10.2 to The Wendy’s Company Current Report on Form 8-K filed on June 2, 2015 
(SEC file no. 001-02207).** 


Second Amendment to The Wendy’s Company 2010 Omnibus Award Plan, incorporated herein by 
reference to Exhibit 10.3 to The Wendy’s Company Current Report on Form 8-K filed on June 2, 2015 
(SEC file no. 001-02207).** 


Form of Nonqualified Stock Option Award Agreement under The Wendy’s Company 2010 Omnibus 
Award Plan, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Form 10-Q for 
the quarter ended October 1, 2017 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement under The Wendy’s Company 2010 Omnibus Award 
Plan, incorporated herein by reference to Exhibit 10.9 of The Wendy’s Company Form 10-K for the 
fiscal year ended December 29, 2019 (SEC file no. 001-02207).** 


The Wendy’s Company 2020 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 
of The Wendy’s Company Current Report on Form 8-K filed on May 28, 2020 (SEC file no. 
001-02207).** 


Form of Non-Employee Director Restricted Stock Award Agreement under The Wendy’s Company 
2020 Omnibus Award Plan, incorporated herein by reference to Exhibit 10.5 of The Wendy’s 
Company Current Report on Form 8-K filed on May 28, 2020 (SEC file no. 001-02207).** 


Form of Long-Term Performance Unit Award Agreement for 2021 under The Wendy’s Company 2020 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company 
Form 10-Q for the quarter ended April 4, 2021 (SEC file no. 001-02207).** 


Form of Long-Term Performance Unit Award Agreement for 2022 under The Wendy’s Company 2020 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.3 of The Wendy’s Company 
Form 10-Q for the quarter ended April 3, 2022 (SEC file no. 001-02207).** 


Amendment to Awards Issued by The Wendy's Company Under Various Equity Plans, incorporated 
herein by reference to Exhibit 10.1 of The Wendy’s Company Current Report on Form 8-K filed on 
August 9, 2023 (SEC file no. 001-02207).** 


Form of Nonqualified Stock Option Award Agreement under The Wendy’s Company 2020 Omnibus 
Award Plan, incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company Current 
Report on Form 8-K filed on August 9, 2023 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement under The Wendy’s Company 2020 Omnibus Award 
Plan (Ratable Vesting), incorporated herein by reference to Exhibit 10.3 of The Wendy’s Company 
Current Report on Form 8-K filed on August 9, 2023 (SEC file no. 001-02207).** 


Form of Restricted Stock Unit Award Agreement under The Wendy’s Company 2020 Omnibus Award 
Plan (Cliff Vesting), incorporated herein by reference to Exhibit 10.4 of The Wendy's Company 
Current Report on Form 8-K filed on August 9, 2023 (SEC file no. 001-02207).** 


Form of Long-Term Performance Unit Award Agreement for 2023 under The Wendy’s Company 2020 
Omnibus Award Plan, incorporated herein by reference to Exhibit 10.5 of The Wendy’s Company 
Current Report on Form 8-K filed on August 9, 2023 (SEC file no. 001-02207).** 


Wendy’s International, LLC Executive Severance Pay Policy, as amended February 16, 2023, 
incorporated herein by reference to Exhibit 10.1 of The Wendy's Company Current Report on Form 
8-K filed on January 18, 2024 (SEC file no. 001-02207).** 


Wendy’s International, LLC Deferred Compensation Plan, effective as of January 1, 2017, incorporated 
herein by reference to Exhibit 10.34 to The Wendy’s Company Form 10-K for the fiscal year ended 
January 1, 2017 (SEC file no. 001-02207).** 


Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, effective as of May 28, 
2009, incorporated herein by reference to Exhibit 10.6 to Wendy’s/Arby’s Group’s Form 10-Q for the 
quarter ended June 28, 2009 (SEC file no. 001-02207).** 
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10.19 


10.20 


10.21 


10.22 


10.23 


10.24 


10.25 


10.26 


10.27 
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DESCRIPTION 


Amendment No. 1 to the Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, 
effective as of May 27, 2010, incorporated herein by reference to Exhibit 10.9 to Wendy’s/Arby’s 
Group’s Form 10-Q for the quarter ended July 4, 2010 (SEC file no. 001-02207).** 


Amendment No. 2 to the Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, 
incorporated herein by reference to Exhibit 10.6 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Amendment No. 3 to the Wendy’s/Arby’s Group, Inc. 2009 Directors’ Deferred Compensation Plan, 
incorporated herein by reference to Exhibit 10.7 to The Wendy’s Company Form 10-Q for the quarter 
ended June 28, 2020 (SEC file no. 001-02207).** 


2018-1 Class A-2 Note Purchase Agreement, dated as of December 6, 2017, by and among The 
Wendy’s Company, the subsidiaries of The Wendy’s Company party thereto and Guggenheim 
Securities, LLC and Citigroup Global Markets Inc., each acting on behalf of itself and as the 
representatives of the initial purchasers, incorporated herein by reference by Exhibit 10.1 of The 
Wendy’s Company Current Report on Form 8-K filed on December 6, 2017 (SEC file no. 001-02207). 


2019-1 Class A-2 Note Purchase Agreement, dated as of June 13, 2019, by and among The Wendy’s 
Company, the subsidiaries of The Wendy’s Company party thereto and Guggenheim Securities, LLC 
and Citigroup Global Markets Inc., each acting on behalf of itself and as the representatives of the initial 
purchasers, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Current Report 
on Form 8-K filed on June 13, 2019 (SEC file no. 001-02207). 


2021-1 Class A-2 Note Purchase Agreement, dated as of June 15, 2021, by and among The Wendy’s 
Company, the subsidiaries of The Wendy’s Company party thereto and Guggenheim Securities, LLC 
and Jefferies LLC, each acting on behalf of itself and as the representatives of the initial purchasers, 
incorporated herein by reference to Exhibit 10.1 of The Wendy's Company Current Report on Form 
8-K filed on June 16, 2021 (SEC file no. 001-02207). 


Class A-1 Note Purchase Agreement, dated as of June 22, 2021, by and among Wendy’s Funding, LLC, 
as Master Issuer, each of Quality Is Our Recipe, LLC, Wendy’s Properties, LLC and Wendy’s SPV 
Guarantor, LLC, as Guarantors, Wendy’s International, LLC, as Manager, the conduit investors party 
thereto, the financial institutions party thereto, certain funding agents, and Coéperatieve Rabobank, 
U.A., New York Branch, as L/C Provider, Swingline Lender and Administrative Agent, incorporated 
herein by reference to Exhibit 10.1 of The Wendy’s Company Current Report on Form 8-K filed on 
June 23, 2021 (SEC file no. 001-02207). 


First Amendment to the Class A-1 Note Purchase Agreement, dated as of May 23, 2023, by and among 
Wendy’s Funding, LLC as Master Issuer, each of Quality Is Our Recipe, LLC, Wendy’s Properties, LLC 
and Wendy’s SPV Guarantor, LLC, as Guarantors, Wendy’s International, LLC, as Manager, the 
conduit investors party thereto, the financial institutions party thereto, certain funding agents, and 
Coéperatieve Rabobank, U.A., New York Branch, as L/C Provider, Swingline Lender and 
Administrative Agent, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Form 
10-Q for the quarter ended July 2, 2023 (SEC file no. 001-02207). 


Second Amendment to the Class A-1 Note Purchase Agreement, dated as of September 22, 2023, by 
and among Wendy’s Funding, LLC as Master Issuer, each of Quality Is Our Recipe, LLC, Wendy’s 
Properties, LLC and Wendy’s SPV Guarantor, LLC, as Guarantors, Wendy’s International, LLC, as 
Manager, the conduit investors party thereto, the financial institutions party thereto, certain funding 
agents, and Coéperatieve Rabobank, U.A., New York Branch, as L/C Provider, Swingline Lender and 
Administrative Agent, incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Form 
10-Q for the quarter ended October 1, 2023 (SEC file no. 001-02207). 


2022-1 Class A-2 Note Purchase Agreement, dated as of March 23, 2022, by and among The Wendy’s 
Company, the subsidiaries of The Wendy’s Company party thereto and Barclays Capital Inc. and 
Jefferies LLC, each acting on behalf of itself and as a representative of the initial purchasers, 
incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Current Report on Form 
8-K filed on March 24 , 2022 (SEC file no. 001-02207). 
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DESCRIPTION 


Guarantee and Collateral Agreement, dated as of June 1, 2015, by and among Quality Is Our Recipe, 
LLC, Wendy’s Properties, LLC, Wendy’s SPV Guarantor, LLC, each as a Guarantor, in favor of 
Citibank, N.A., as Trustee, incorporated herein by reference to Exhibit 10.2 to The Wendy's Company 
Current Report on Form 8-K filed on June 2, 2015 (SEC file no. 001-02207). 


Management Agreement, dated as of June 1, 2015, by and among Wendy’s Funding, LLC, Quality Is 
Our Recipe, LLC, Wendy’s Properties, LLC, Wendy’s SPV Guarantor, LLC, Wendy’s International, 
LLC, as Manager, and Citibank, N.A., as Trustee, incorporated herein by reference to Exhibit 10.3 to 
The Wendy’s Company Current Report on Form 8-K filed on June 2, 2015 (SEC file no. 001-02207). 


Management Agreement Amendment, dated as of January 17, 2018, by and among Wendy’s Funding, 
LLC, as Master Issuer, certain subsidiaries of Wendy’s Funding, LLC party thereto, Wendy’s 
International, LLC, as Manager, and Citibank, N.A., as Trustee, incorporated herein by reference to 
Exhibit 10.2 of The Wendy’s Company Current Report on Form 8-K filed on January 17, 2018 (SEC 
file no. 001-02207). 


Second Amendment to the Management Agreement, dated as of June 26, 2019, by and among Wendy’s 
Funding, LLC, as Master Issuer, certain subsidiaries of Wendy’s Funding, LLC party thereto, Wendy’s 
International, LLC, as Manager, and Citibank, N.A., as Trustee, incorporated herein by reference to 
Exhibit 10.2 of The Wendy’s Company Current Report on Form 8-K filed on June 26, 2019 (SEC file 
no. 001-02207). 


Third Amendment to the Management Agreement, dated as of January 3, 2021, by and among 
Wendy’s Funding, LLC, as Master Issuer, certain subsidiaries of Wendy’s Funding, LLC party thereto, 
Wendy’s International, LLC, as Manager, and Citibank, N.A., as Trustee, incorporated herein by 
reference to Exhibit 10.31 of The Wendy's Company Form 10-K for the fiscal year ended January 3, 
2021 (SEC file no. 001-02207). 


Fourth Amendment to the Management Agreement, dated as of June 22, 2021, by and among Wendy’s 
Funding, LLC, as Master Issuer, certain subsidiaries of Wendy’s Funding, LLC party thereto, Wendy's 
International, LLC, as Manager, and Citibank, N.A., as Trustee, incorporated herein by reference to 
Exhibit 10.2 of The Wendy’s Company Current Report on Form 8-K filed on June 23, 2021 (SEC file 
no. 001-02207). 


Fifth Amendment to the Management Agreement, dated as of April 1, 2022, by and among Wendy's 
Funding, LLC, as Master Issuer, certain subsidiaries of Wendy’s Funding, LLC party thereto, Wendy’s 
International, LLC, as Manager, and Citibank, N.A., as Trustee, incorporated herein by reference to 
Exhibit 10.1 of The Wendy’s Company Current Report on Form 8-K filed on April 4, 2022 (SEC file 
no. 001-02207). 


Assignment of Rights Agreement between Wendy’s International, Inc. and Mr. R. David Thomas, 
incorporated herein by reference to Exhibit 10(c) of the Wendy’s International, Inc. Form 10-K for the 
fiscal year ended December 31, 2000 (SEC file no. 001-08116). 


Form of Guaranty Agreement dated as of March 23, 1999 among National Propane Corporation, 
Triarc Companies, Inc. and Nelson Peltz and Peter W. May, incorporated herein by reference to Exhibit 
10.30 to Triarc’s Annual Report on Form 10-K for the fiscal year ended January 3, 1999 (SEC file no. 
001-02207). 


Separation Agreement, dated as of April 30, 2007, between Triarc Companies, Inc. and Nelson Peltz, 
incorporated herein by reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on 
April 30, 2007 (SEC file no. 001-02207).** 


Letter Agreement dated as of December 28, 2007, between Triarc Companies, Inc. and Nelson Peltz., 
incorporated herein by reference to Exhibit 10.2 to Triarc’s Current Report on Form 8-K filed on 
January 4, 2008 (SEC file no. 001-02207).** 


Separation Agreement, dated as of April 30, 2007, between Triarc Companies, Inc. and Peter W. May, 
incorporated herein by reference to Exhibit 10.4 to Triarc’s Current Report on Form 8-K filed on 
April 30, 2007 (SEC file no. 001-02207).** 
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DESCRIPTION 


Letter Agreement dated as of December 28, 2007, between Triarc Companies, Inc. and Peter W. May, 
incorporated herein by reference to Exhibit 10.3 to Triarc’s Current Report on Form 8-K filed on 
January 4, 2008 (SEC file no. 001-02207).** 


Registration Rights Agreement dated as of April 23, 1993, between DWG Corporation and DWG 
Acquisition Group, L.P., incorporated herein by reference to Exhibit 10.36 to Wendy’s/Arby’s Group’s 
Annual Report on Form 10-K for the fiscal year ended December 28, 2008 (SEC file no. 001-02207). 


Agreement dated December 1, 2011 by and between The Wendy’s Company and Trian Partners, L.P., 
Trian Partners Master Fund, L.P., Trian Partners Parallel Fund I, L.P., Trian Partners GP, L.P., Trian 
Fund Management, L.P., the general partner of which is Trian Fund Management GP, LLC, Nelson 
Peltz, Peter W. May and Edward P. Garden, who, together with Nelson Peltz and Peter W. May, are 
the controlling members of Trian GP, Trian Partners Strategic Investment Fund, L.P. and Trian 
Partners Strategic Investment Fund-A, L.P., incorporated herein by reference to Exhibit 10.1 to The 
Wendy’s Company Current Report on Form 8-K filed on December 2, 2011 (SEC file no. 001-02207). 


Employment Letter between The Wendy's Company and Todd Penegor dated as of May 8, 2013, 
incorporated herein by reference to Exhibit 10.9 of The Wendy’s Company Form 10-Q for the quarter 
ended June 30, 2013 (SEC file no. 001-02207).** 


Employment Letter between The Wendy's Company and Liliana Esposito dated as of May 8, 2014, 
incorporated herein by reference to Exhibit 10.1 of The Wendy’s Company Form 10-Q for the quarter 
ended June 29, 2014 (SEC file no. 001-02207).** 


Employment Letter between The Wendy’s Company and Kurt Kane dated as of March 27, 2015, 
incorporated herein by reference to Exhibit 10.8 of The Wendy's Company Form 10-Q for the quarter 
ended June 28, 2015 (SEC file no. 001-02207).** 


Employment Letter between The Wendy’s Company and Gunther Plosch dated as of April 7, 2016, 
incorporated herein by reference to Exhibit 10.2 of The Wendy’s Company Form 10-Q for the quarter 
ended April 3, 2016 (SEC file no. 001-02207).** 


Employment Letter between The Wendy’s Company and E. J. Wunsch dated as of September 6, 2016, 
incorporated herein by reference to Exhibit 10.1 of The Wendy's Company Form 10-Q for the quarter 
ended October 2, 2016 (SEC file no. 001-02207).** 


Employment Letter between The Wendy’s Company and J. Kevin Vasconi dated as of September 28, 
2020, incorporated herein by reference to Exhibit 10.45 of The Wendy’s Company Form 10-K for the 
fiscal year ended January 3, 2021 (SEC file no. 001-02207).** 


Amendment to Employment Letter between The Wendy’s Company and J. Kevin Vasconi dated as of 
February 28, 2023, incorporated herein by reference to Exhibit 10.46 of The Wendy’s Company Form 
10-K for the fiscal year ended January 1, 2023.** 


Amendment No. 2 to Employment Letter between The Wendy’s Company and J. Kevin Vasconi dated 
as of February 22, 2024.* * 


Employment Letter between The Wendy’s Company and Kirk Tanner dated as of January 18, 2024.* ** 


Non-Compete and Confidentiality Agreement between The Wendy’s Company and Abigail Pringle 
dated as of October 27, 2020, incorporated herein by reference to Exhibit 10.1 to The Wendy’s 
Company Form 10-Q for the quarter ended September 27, 2020 (SEC file no. 001-02207).** 


Non-Compete and Confidentiality Agreement between The Wendy’s Company and M. Coley O’Brien 
dated as of October 27, 2020, incorporated herein by reference to Exhibit 10.2 to The Wendy’s 
Company Form 10-Q for the quarter ended September 27, 2020 (SEC file no. 001-02207).** 


Non-Compete and Confidentiality Agreement between The Wendy’s Company and Leigh Burnside 
dated as of October 27, 2020, incorporated herein by reference to Exhibit 10.3 to The Wendy’s 
Company Form 10-Q for the quarter ended September 27, 2020 (SEC file no. 001-02207).** 


NO. DESCRIPTION 


10.55 Form of Indemnification Agreement for officers and employees of Wendy’s International, Inc. and its 
subsidiaries, incorporated herein by reference to Exhibit 10 of the Wendy’s International, Inc. Current 
Report on Form 8-K filed on July 12, 2005 (SEC file no. 001-08116).** 


10.56 Form of First Amendment to Indemnification Agreement between Wendy’s International, Inc. and its 
directors and certain officers and employees, incorporated herein by reference to Exhibit 10(b) of the 
Wendy’s International, Inc. Form 10-Q for the quarter ended June 29, 2008 (SEC file no. 
001-08116).** 


10.57 Form of Indemnification Agreement between Arby’s Restaurant Group, Inc. and certain directors, 
officers and employees thereof, incorporated herein by reference to Exhibit 10.40 to Triarc’s Annual 
Report on Form 10-K for the fiscal year ended December 30, 2007 (SEC file no. 001-02207).** 


10.58 Form of Indemnification Agreement, between Wendy’s/Arby’s Group, Inc. and certain officers, 
directors, and employees thereof, incorporated herein by reference to Exhibit 10.47 to Wendy’s/Arby’s 
Group’s Annual Report on Form 10-K for the fiscal year ended December 28, 2008 (SEC file no. 
001-02207).** 


10.59 Form of Indemnification Agreement of The Wendy’s Company, incorporated herein by reference to 
Exhibit 10.5 of The Wendy's Company and Wendy’s Restaurants, LLC Form 10-Q for the quarter 
ended October 2, 2011 (SEC file nos. 001-02207 and 333-161613, respectively).** 


21.1 Subsidiaries of the Registrant.* 
23.1 Consent of Deloitte & Touche LLP.* 


31.1 Certification of the Chief Executive Officer of The Wendy’s Company, pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.* 


31.2 Certification of the Chief Financial Officer of The Wendy’s Company, pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002.* 


32.1 Certifications of the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. 
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.* 


97.1 The Wendy’s Company Policy for Recoupment of Incentive Compensation.* 


101 The following financial information from The Wendy’s Company’s Annual Report on Form 10-K for 
the year ended December 31, 2023 formatted in Inline eXtensible Business Reporting Language: (i) the 
Consolidated Balance Sheets, (ii) the Consolidated Statements of Operations, (iii) the Consolidated 
Statements of Comprehensive Income, (iv) the Consolidated Statements of Stockholders’ Equity, (v) the 
Consolidated Statements of Cash Flows, and (vi) Notes to Consolidated Financial Statements. 


104 The cover page from The Wendy's Company’s Annual Report on Form 10-K for the year ended 
December 31, 2023, formatted in Inline XBRL and contained in Exhibit 101. 


* Filed herewith. 


** Identifies a management contract or compensatory plan or arrangement. 


Instruments defining the rights of holders of certain issues of long-term debt of the Company and its consolidated 
subsidiaries have not been filed as exhibits to this Form 10-K because the authorized principal amount of any one of 
such issues does not exceed 10% of the total assets of the Company and its subsidiaries on a consolidated basis. The 
Company agrees to furnish a copy of each of such instruments to the Commission upon request. 


Item 16. Form 10-K Summary. 


None. 


SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 


THE WENDY’S COMPANY 
(Registrant) 


February 26, 2024 By: /s)_ KIRK TANNER 


Kirk Tanner 
President and Chief Executive Officer 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below on 
February 26, 2024 by the following persons on behalf of the registrant and in the capacities indicated. 


Signature Titles 
/s/ KIRK TANNER President, Chief Executive Officer and Director 
(Kirk Tanner) (Principal Executive Officer) 
/s/ GUNTHER PLOSCH Chief Financial Officer 
(Gunther Plosch) (Principal Financial Officer) 


/s| SUZANNE M. THUERK 


(Suzanne M. Thuerk) 


Chief Accounting Officer 
(Principal Accounting Officer) 


/s/ NELSON PELTZ Chairman and Director 
(Nelson Peltz) 
/s/ PETER W. MAY Senior Vice Chairman and Director 


(Peter W. May) 


/s/ MATTHEW H. PELTZ 
(Matthew H. Peltz) 


Vice Chairman and Director 


/s/ WENDY C. ARLIN Director 
(Wendy C. Arlin) 


/s/ MICHELLE CARUSO-CABRERA Director 
(Michelle Caruso-Cabrera) 


/s/ KRISTIN A. DOLAN Director 
(Kristin A. Dolan) 


/s/ KENNETH W. GILBERT Director 
(Kenneth W. Gilbert) 


/s/ RICHARD H. GOMEZ Director 
(Richard H. Gomez) 


/s| JOSEPH A. LEVATO Director 
(Joseph A. Levato) 


/s/ MICHELLE J. MATHEWS-SPRADLIN Director 
(Michelle J. Mathews-Spradlin) 


/s/ PETER H. ROTHSCHILD Director 
(Peter H. Rothschild) 


/s/ ARTHUR B. WINKLEBLACK Director 
(Arthur B. Winkleblack) 
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THE WENDY’S COMPANY 
LIST OF SUBSIDIARIES AS OF 
December 31, 2023 


SUBSIDIARY 
256 Gift Card Inc. 


Adams Packing Association, Inc. 

Citrus Acquisition Corporation 

Oldemark LLC 

Quality Is Our Recipe, LLC 

SEPSCO, LLC 

The Wendy’s National Advertising Program, Inc. 
TIMWEN Partnership (1) 

TXL Corp. 

Wendy Restaurant, Inc. 

Wendy’s Canadian Advertising Program Inc. 
Wendy’s Digital, LLC 

Wendy’s Funding, LLC 

Wendy’s Global Financing LP 

Wendy’s Global Financing Partner, LLC 
Wendy’s Global Holdings C.V. 

Wendy’s Global Holdings Partner, LLC 
Wendy’s International Finance, Inc. 

Wendy’s International, LLC 

Wendy’s Netherlands B.V. 

Wendy’s Netherlands Holdings B.V. 

Wendy’s Old Fashioned Hamburgers of New York, LLC 
Wendy’s Properties, LLC 

Wendy’s Restaurants of Canada Inc. 

Wendy’s Restaurants of Mexico, S. DE R.L. DEC.V. 
Wendy’s Restaurants of New York, LLC 
Wendy’s Restaurants of U.K. Limited 

Wendy’s Restaurants, LLC 

Wendy’s Singapore Pte. Ltd. 

Wendy’s SPV Guarantor, LLC 

Wendy’s Technology, LLC 


(1) 50% owned by Wendy’s Restaurants of Canada Inc. 


EXHIBIT 21.1 


STATE OR JURISDICTION 
UNDER WHICH ORGANIZED 


Tennessee 
Delaware 
Florida 
Delaware 
Delaware 
Delaware 
Ohio 
Ontario 
South Carolina 
Delaware 
Canada 
Delaware 
Delaware 
Ontario 
Delaware 
Netherlands 
Delaware 
Ohio 
Ohio 
Netherlands 
Netherlands 
Ohio 
Delaware 
Ontario 
Mexico 
Delaware 


England and Wales 


Delaware 
Singapore 
Delaware 
Delaware 


EXHIBIT 23.1 


CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


We consent to the incorporation by reference in Registration Statement No. 333-167170 on Form S-8 and 
Registration Statement No. 333-261843 on Form S-3 of our reports dated February 26, 2024, relating to the 
financial statements of The Wendy’s Company and the effectiveness of The Wendy’s Company’s internal control 
over financial reporting appearing in this Annual Report on Form 10-K of The Wendy’s Company for the year ended 
December 31, 2023. 


/s/ Deloitte & Touche LLP 
Columbus, Ohio 
February 26, 2024 


EXHIBIT 31.1 


CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER OF THE WENDY’S COMPANY, PURSUANT TO 
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 


I, Kirk Tanner, certify that: 


1. I have reviewed this annual report on Form 10-K of The Wendy’s Company; 


2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state 
a material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 


3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 
and for, the periods presented in this report; 


4, The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the 
period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and 


5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board 
of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 


significant role in the registrant’s internal control over financial reporting. 


Date: February 26, 2024 


/s/ Kirk Tanner 


Kirk Tanner 
President and Chief Executive Officer 


EXHIBIT 31.2 


CERTIFICATION OF THE CHIEF FINANCIAL OFFICER OF THE WENDY’S COMPANY, PURSUANT TO 
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 


I, Gunther Plosch, certify that: 


1. I have reviewed this annual report on Form 10-K of The Wendy’s Company; 


2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state 
a material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 


3. Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, 
and for, the periods presented in this report; 


4, The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the 
period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an 
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal 
control over financial reporting; and 


5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board 
of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, 
summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 


significant role in the registrant’s internal control over financial reporting. 


Date: February 26, 2024 


/s/ Gunther Plosch 


Gunther Plosch 
Chief Financial Officer 


EXHIBIT 32.1 


CERTIFICATIONS OF THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER 
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 


Pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002, each of the undersigned officers of The Wendy’s Company, a 
Delaware corporation (the “Company”), does hereby certify, to the best of such officer’s knowledge, that in 
connection with the Annual Report on Form 10-K of the Company for the fiscal year ended December 31, 2023 (the 
“Form 10-K”): 


1. the Form 10-K fully complies with the requirements of Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934; and 


2. the information contained in the Form 10-K fairly presents, in all material respects, the financial 
condition and results of operations of the Company. 


Date: February 26, 2024 


/s/ Kirk Tanner 


Kirk Tanner 
President and Chief Executive Officer 


Date: February 26, 2024 


/s/ Gunther Plosch 


Gunther Plosch 
Chief Financial Officer 


[THIS PAGE INTENTIONALLY LEFT BLANK] 


STOCK PERFORMANCE 


The following performance graph shows The Wendy's Company's cumulative total stockholder return on its Common Stock relative to 
the returns of the SGP MidCap 400° Index and a customized peer group, whose individual companies are listed in footnote 1 below. The 
measurement points in the graph are the last trading days of our 2018, 2019, 2020, 2021, 2022, and 2023 fiscal years. The returns set forth 
below assume an initial investment of $100 and reinvestment of all dividends when received. 


COMPARISON of 5-YEAR CUMULATIVE TOTAL RETURN* 


(The Wendy's Company vs. the S&P MidCap 400 Index and the Peer Group) 


$240 
$220 
$200 
$180 
$160 
$140 
$120 


$100 


12/28/18 12/27/19 12/31/20 12/31/21 12/30/22 12/29/23 


—=@—WEN $100.00 $144.83 $145.32 $161.30 $156.84 $141.71 
=®—S&P Midcap 400 $100.00 $127.42 $144.91 $180.79 $157.18 $183.01 
== Peer Group $100.00 $129.25 $161.83 $199.08 $176.57 $224.57 


(1) The 13 companies included in the Company's peer group are: Brinker International, Inc., Chipotle Mexican Grill, Inc., Darden Restaurants, Inc., Dine Brands Global, Inc., Domino’s Pizza, 


Inc., Jack in the Box Inc., McDonald's Corporation, Papa John’s International, Inc., Red Robin Gourmet Burgers, Inc., Restaurant Brands International Inc., Starbucks Corporation, The 
Wendy’s Company and Yum! Brands, Inc. 


*This performance graph does not constitute soliciting material and should not be deemed filed or incorporated by reference into any filing by The Wendy’s Company under the 


Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except to the extent The Wendy’s Company specifically incorporates this performance graph 
by reference into such other filing. 


Source: Nasdaq 


THE WENDY’S COMPANY 


